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photocopied, reproduced, or distributed to others without the prior written 
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not to purchase any of the Notes offered hereby, it will promptly return all 
material received in connection herewith without retaining any copies. 
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DISCLAIMERS 

I 

I 

THE NOTES OFFERED HEREBY IN THIS OFFERING MEMORANDUM HAVE 
NOT BEEN REGISTERED WITH, OR APPROVED, BY THE UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION, NOR HAVE SUCH NOTES OR 
THIS MEMORANDUM BEEN FILED WITH OR REVIEWED BY THE ATTORNEY 
GENERAL OF ANY STATE OR THE SECURITIES REGULATORY AUTHORITY OF 
ANY STATE. THIS OFFERING IS BASED ON THE EXEMFTION FROM SUCH 

THE INVESTMENT DESCRIBED IN THIS MEM 
AND IS OFFERED ONLY TO INDIVIDUALS WH 

PURCHASE THE NOTES ONLY FOR INVES 

DISTRIBUTION THEREOF. T ET FOR THE 
NOTES ISSUED PURSUANT DUM. THE 
RESALE OF THE NOTES IS LI 
LAWS AND IT IS 
INVESTOR SEEK C INFORMATION. 

THE PRICE OF THE N D IN THIS OFFERING 
INED BY THE SPONSORS 

OF SUCH PRICE UNDER 
E ATTACHED OFFERING 

MEMORANDUM. 

D,\TO GIVE ANY INFORMATION OR MAKE ANY 

IS CONTAINED OR REFERENCED IN THIS 
N~CTION WITH THIS MEMORANDUM, EXCEPT 

. PROSPECTIVE INVESTORS WHO HAVE QUESTIONS 
TERMS AND CONDITIONS OF THIS PRIVATE OFFERING 
R WHO DESIRE ADDITIONAL INFORMATION OR 
TO VERIFY THE INFORMATION CONTAINED HEREIN 

NTACT THE COMPANY. PROJECTIONS OR FORECASTS 
CONTAINED IN THIS PRIVATE OFFERING MEMORANDUM, OR OTHER 
MATERIALS, MUST BE VIEWED ONLY AS ESTIMATES. ALTHOUGH ANY 
PROJECTIONS CONTAINED IN THIS MEMORANDUM ARE BASED UPON 
ASSUMPTIONS WHICH THE COMPANY BELIEVES TO BE REASONABLE, THE 
ACTUAL PERFORMANCE OF THE COMPANY MAY DEPEND UPON FACTORS 
BEYOND THE CONTROL OF THE COMPANY, NO ASSURANCE CAN BE GIVEN 
THAT THE COMPANY'S ACTUAL PERFORMANCE WILL MATCH ITS INTENDED 
RESULTS. 

iii 
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1. SUMMARY OF THE OFFERING 

THE FOLLOWING SUMMARY XS QUALIFIED IN ITS ENTIRETY BY MORE 
DETAILED INFORMATION THAT MAY APPEAR ELSEWHERE IN THIS PRIVATE 
PLACEMENT MEMORANDUM, EACH PROSPECTIVE INVESTOR IS URGED TO 
READ THIS PRIVATE OFFERING MEMORANDUM IN ITS ENTIRETY. 

Tri-Core Companies, LLC (the “Company”) was formed on August 29, 2007 as 
an Arizona Limited Liability Company, The Company is in the business of Land 
Acquisition and Development. 

The Securities offered are Four Hundred and Fifty (4 

time of subscription (see “Exhibit “B” for 

maturity for an additional twelve (1 2) 
percent if for reasons beyond the 
shortness of building materials 
met, If the Company elects this o 
additional twelve months fro 

of return of sixty (60%) 
, such as labor strikes or 

maturity date cannot be 
would be extended up to an 

in the Company. 
terminate no later 

2. 

Company is in the business of construction management, land acquisition, and 
development. 

2.1 OPERATIONS 

The Company is in the business of construction management, land acquisition, 
and development, specializing in beach front properties along the coast of the 
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upper Sonoran coastline in Sonora, Mexico. 
PLAN.” 

SEE “EXHIBIT D - BUSINESS 

2.2 BUSINESS PLAN 

Tri-Core Companies’ Business Plan, included as Exhibit D of this 
Memorandum, and was prepared by the Company using assumptions set forth 
in the Business Plan, including several forward looking statements. Each 
prospective investor should carefully review the Business Plan before 

I 

3. MANAGEMENT 

3.1 LLC MANAGERS 

The success of the compan 

Jason Todd Mogler - Presi 

i s LLC, Tri-Core Business 
2 LLC, and Tri-Core 

demic resume at Arizona State University 

I ement give him an international understanding of 
eting position. His practical work experience as 

very long reputation for honest business practices and fair 
eople both personally and professionally. 

Vince Gibbons - Vice-president, Principal, and Director of Development &i 

Engineering 

Mr. Gibbons has over 22 years of civil engineering experience domestically and 
internationally. His expertise encompasses due diligence, master planning, 
feasibility studies, design and contract document preparation for private 
development, commercial, water, transportation, airport, flood control, storm 
drain, and sewer projects. Additional professional skills include total project 
management, design build, construction management, shop drawing review, 
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inspection, cost estimates, and budget and schedule control. Mr. Gibbons is 
proficient in managing multi-disciplined teams and large projects for private 
developers and public agencies, as well as smaller more detailed oriented 
projects. He has earned a reputation for being quality conscious, and for “going 
the extra mile” to complete projects on time and within budget. He has worked 
on a wide variety of projects in the states of Arizona, Utah, Colorado, Nevada, 
and New Mexico, and in the countries of Panama and Mexico, and is very 
familiar with the requirements and criteria of each associated governing entity. 
This broad experience has provided him with an extensive base of knowledge 

situations. 

ons as owner, 

Tri-Core Engheering’e exper 

0 Assuranc 

e Contract0 
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Tri-Core Engineering is known nationally and internationally for their civil 
engineering expertise, as well as their diversity of work on master planned 
communities. Samplings of their national and international projects include 
the following: 

0 El Rio Country Club - Mohave County, Arizona. 
Tri-Core Engineering was the engineering firm of record for this 640-acre 
master-planned residential golf community in Mohave County, Arizona. 
This community consists of an 18-hole championship golf course, gated 

0 Villages at Loreto Bay, Master ent - Lareto, 
Mexico. 
Tri-Core Engineering was the e for this 10,000- 
acre development. This pr ' stage, with over 
$300 million in sales. 

0 Coloniaas de Cardena 
Panama. 
Tri-Core Engineeri ing firm for the Panama Railroad 

enas development, a 2,500-acre 
project is currently at the permit stage. 

of MBxico - Sea of Cortez, Sonora, 

dey possesses thirty-five years of banking and financial experience 
including portfolio management, joint venture management, and all aspects of 
the mortgage banking profession for select regional New York banks. 

Mr. Hinkeldey headed the Joint Venture division at  Richmond Hill Savings 
Bank in New York. He was responsible for land acquisition through project 
conclusion which included the delivery of completed developments in a timely 
and cost efficient, profitable manner. 
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Mr. Hinkeldey also managed a mortgaged backed portfolio. He successfully 
rearranged the structure of the portfolio to meet asset/liability re-pricing 
demands. His concept creation resulted in a portfolio that meet re-pricing 
sensitivity models while delivering positive bottom line results. i 

I 
Mr. Hinkeldey’s business philosophy is based on total enterprise engagement, 
accountability, and the deliverability of profitable projects, Mr. Hinkeldey’s 
philosophy is that the client and his investment or requirements come first and 
are paramount to each success. 

Mr. Hinkeldey’s educational background consists of 
Money Management from Adelphi University, Long Is 

Bankers of America which he received at North 

I 

4. TERMS OF THE OFFER1 

4.1 GEEERALTE 

g a maximum of Four Hundred and 

NCS AMOUNT - HOLDING ACCOUNT 

the offering proceeds will be placed. No minimum offering 
established before proceeds can be released from the holding 

4.3 NONTRANSFERABILITY OF NOTES 

The Notes have not been registered with the Securities and Exchange 
Commission under the Securities Act of 1933, as amended (the “Securities 
Act”), and are being offered in reliance upon an exemption under §4(2) and Rule 
506 of Regulation D of the Securities Act, as amended, and rules and 
reguIations hereunder. The Notes have not been registered under the securities 
laws of any state and will be offered pursuant to an exemption from registration 
in each state. A purchaser may transfer or dispose of the Note only if such 
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i Notes are subsequently registered under the Securities Act, or if an exemption 
from registration is available, and pursuant to an opinion of counsel acceptable 
to the Company and its counsel to the effect that the Notes may be transferred 
without violation of the registration requirements of the Securities Act or any 
other securities laws. 

4.4 CLOSING OF THE OFFERING 

The Notes are offered and closed only when a properly completed Subscription 
Agreement (Exhibit A); Note (Exhibit B), and Investor Questionnaire (Exhibit 
C) are submitted by the investing Subscrib 
Representatives and are received and accepted 

All funds collected from investing 
account under the control of the 

n Agreement by the 

applicable documents to 

red Thousand ($4,500,000) Dollars 

5. PLAN OF DISTRIBUTION 

5 I OFFERING OF NOTES 

The Notes will be offered to prospective lenders by Officers and Directors of the 
Company and qualified licensed personnel, pursuant to State and Federal 
security rules and regulations. This Offering is made solely through this Private 
Placement Memorandum and without any form of general solicitation or 
advertising. The Company and its Officers and Directors or other authorized 

Page 9 of 64 

TR l-COO5459 



personnel will use their best efforts during the Offering period to find eligible 
Investors who desire to subscribe to the Notes in the Company. These Notes 
are offered on a “best efTorts” basis, and there is no assurance that any or all of 
the Notes will be closed. The Company has the authorization to offer fractional 
Notes at its sole discretion. The Offering period will begin as of the date of this 
private Offering Memorandum and will close upon the happening of such 
occurrences as defined herein (see “TERMS OF THE OFFERING”). 

5.2 

The Company has the power to pay fees or cornmiss 
Dealers, Registered Investment Advisors or any other 
other applicable federal and state security laws. 

PAYMENTS TO BROKER DEALERS OR INVESTMENT ADVISORS 

6. DESCRIPTION OF NOTES 

6.1 NOTES .* . 

The Company is offering Four Hu 
potential investors at Ten 
at the time of the subscr 

compounded annually 
the Commencement D 
(24 months). In 
and any interest 

f building materials, the abovementioned maturity 

issued in the form attached hereto and incorporated herein by 

URXTY FOR PAYMENT OF THE NOTES 

The Notes being offered by the Company in this Private Placement Offering are 
secured by the land Tri-Core Companies LLC purchases, Tri-Core Companies 
LLC will establish an administration account which will hold the title to the 
property until all note holders will be paid in full. 
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6.3 REPORTS TO NOTEHOLDERS 

The Company will furnish annual un-audited reports to its Note holders ninety 
(90) days after its fiscal year. The Company may issue other interim reports to 
its Note holders as it deems appropriate. The Company's fiscal year ends on 
December 31st of each year, 

! 

I 

I 

7. USE OF PROCEEDS 

The gross proceeds of the Offering will be a maxi 
Hundred Thousand ($4,500,000) Dollars, "he table 
proceeds for both the maximum and mi 

timatsd memorandum preparation, filing, pdntfng, legal, accounting and other fees and 
lnted to the Offering. 

(2) This Ojering is being sold by the ofleers and directors of the Company, who will not receiw m y  
wmpensatiori for their efforts. No sales fees or wmss ions  will be paid to such or'irs or directors. Notes 
mag be sold by registered brokers or dealers who are members of the NASD and who enter into a 
Parficipating Dealer Agreement with the Company. Such brokers or dealers may recsiue commissions up to 
tenpercent (1 0%) of theprice of the Notes sold. 

(3) Includes Scottsdule and MRnbo o m s ;  legal and accounling fees. 

(4) No minimum has been set for this offering. 

(5) Amount due to Tri-Core Business Development, LLC lor inter-company transfer of title to l)-i-core 
Companies, LLC. 

1 
' . ' i 
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8. CAPITALIZATION STATEMENT 

8.1 CAPITALIZATION PRIOR TO AND AFTER THE OFFERING 

The following table summarizes the capitahation of the Company prior to, and 
as  adjusted to reflect, the issuance and sale of the maximum of Four Hundred 
and Fifty (450) Notes or Four Million Five Hundred Thousand ($4,500,000) 
Dollars. 

Notes 

Membership Units 
$,01 par value, 1,000 Units 
authorized, 1000 Units issued and 
outs tanding 

Net Shareholders’ Equity 

TOTAL CAPITALIZATION $4.500.100 

ALYSIS OF FINANCIAL CONDITION 
AND RESULTS OF 

D CAPITAL RESOURCES 

10. CERTAIN TRANSACTIONS 

10.1 ARIZONA LIMITED LIABILITY COMPANY 

Tri-Core Companies, LLC is a privately held Arizona Limited Liability 
Company, incorporated on August 29 , 2007. 
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10.2 PRIVATE OFFERING OF NOTES 

The Company is authorized to offer in this private offering, up to Four Million 
Five Hundred Thousand ($4,500,000) Dollars of Notes to selected investors, 
effective on March 1, 2008. 

11. FIDUCIARY RESPONSIBILITIES OF THE DIRECTORS AND OFFICERS OF 
THE COMPANY 

I 

11.1 GENERAL 

representative, may inspect the books and 

with such sale or pur 
by any such Officer or sale of these Notes, and 

11.2 INDEMNIFICAT 

Indemnification Company to directors, officers, or 

nship with the Company, except in certain 

THIS INVESTMENT INVOLVES A DEGREE OF RISK. AN INDIVIDUAL 
CONTEMPLATING INVESTMENT I N  THIS OFFERING SHOULD GIVE CAREFUL 
CONSIDERATION TO THE ELEMENTS OF THE RISK SUMMARIZED BELOW, 
A S  WELL AS THE OTHER RISK FACTORS IDENTIFIED ELSEWHERE IN THIS 
PRIVATE OFFERING MEMORANDUM. 
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12.1 FORMATION OF THE COMPANY 

The Company was formed on August 29, 2007. It  is therefore subject to all the 
risks inherent in the creation of a new Company. Unforeseen expenses, 
complications, and delays may occur with a new Company. 

12.2 CONTROL BY COMPANY 

After completion of this offering, the Company will own one hundred percent 

12.3 RELIANCE ON THE COMPANY FOR MA 

All decisions with respect to the manage will be made 
rs do not have 

ent of the Company, 

The transferability of t  

restrictions of the transferability of 

s on the transferability of the Notes. Accordingly, 
'be required to hold such Notes to maturity unless 

TION OF THE COMPANY 

available to use to pay principal or interest on the Notes. 

12.6 REGULATIONS 

The Company is subject to usual federal and state laws, rules and regulations . 
The Company believes it is in full compliance with any and all applicable laws, 
rules and regulations both domestically and in Mexico. 
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12.7 GENERAL ECONOMY 

The Company is subject to the Mexican and US. Economy and its effect on consumer 
confidence and spending. 

12,8 DEPENDANCY ON SUPPLIERS AND BUILDING TRADES 

Since the Company is dependent on building materials and the general building 
trades, any shortage or slowdown could affect timetables. 

13. PRINCIPAL SHAREHOLDERS 

14, NOW TO INVEST 

An Investor who meets the qu 
Memorandum may subscribe for 

Offering Memorandum and 
booklet. This booklet contai 

rchase herein of One (1) 

STOR QUESTIONNAIRE: This questionnaire requires a 

Exhibit D Tri-Core Companies, LLC Business Plan 

Copies of all the above referenced documents are included with this Private 
Placement Memorandum. For discussion of the actions of the Company upon 
receipt of it properly completed request to invest by a Subscriber, please see “TERMS 
OF THE OFFERING,” Such Investor should include his check made payable Tri- 
Core Companies, LLC, along with the SUBSCRIPTION AGREEMENT, NOTE, AND 
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INVESTOR QUESTIONNAIRE. Delivery of the documents referred to above, together 
with a check to the Company should be addressed to the Company as follows: Tri- 
Core Companies, ItLC, 8840 E. Chaparral Road, Suite 150, ScottsdaIe, A2 
86260, 

15, INVESTOR SUXTABXLXTY IZEQVIREMENTS 

15.1 INTRODUCTION 

such Investors should rely on their own tax consul 
investment advisors in making this investment decision. 

16.2 GENERAL SUITABILITY 

Each potential Investor will be required to 
of a Subscription Agreement: 

1. The Investor has such 
business matters and is c 

2. The Investor 
e for his, her, or its current 
o need for liquidity in this 

o present intention of selling or granting any 
otherwise distributing, the Note(s). 

cause such overall commitment to become excessive. 

15.3 NONACCREDITED INVESTORS 

Up to and including thirty-five (35) investing Subscribers may be accepted by 
the Company as suitable Investors if each such Subscriber has a net worth 
sufficient to bear the risk of losing his entire investment and meets the above 
“General Suitability Standards.” 
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15.4 ACCREDITED INVESTORS 

In addition to satisfying the “General Standards” as defined above, all but 
thirty-five (35) Subscribers for Shares must each satisfy one of the “Accredited 
Investors” economic suitability standards as  defined below: 

1. Any natural person whose individual net worth, or joint net worth 
with that person’s spouse, at  the time of his purchase exceeds One 
Million ($1,000,000) Dollars; 

2. 
Two Hundred Thousand ($200,000) Dollars 
recent years, or joint income with th 
Hundred Thousand ($300,000) Dollar 
reasonable expectation of reaching th 

i 

Any natural person who had an indiv 

he Act;or any savings 
geed in. Section 3(a)(5)(A) 

or ‘fiduciary capacity; any 
tion 15 of the Securities 

as defined in Section 
registered under the 
evelopment company, 

t; any Small Business Investment 
Business Administration under 

ent Act of 1958; any 
by a state, its political subdivisions or 
a state or its political subdivisions, for 

assets in excess of 
efit plan within the 

Act of 1974, if the 
defined in Section 

which is either a bank, savings and loan association, 
or if the employee 

illion ($5,000,000) 
ns made solely by 

and loan association or 

as defined in Se 

Any private business development company (as defined in Section 
(a)(22) of the Investment Advisers Act of 1940); 

5. Any organization described in Section 501(c)(3) of the Internal 
Revenue Code, corporation, Massachusetts or similar business trust, or 
partnership, not formed for the specific purpose of acquiring the 
securities offered with total assets in excess of Five Million ($5,000,000) 
Dollars; 
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I 

I 6 .  Any director, executive officer or general partner of the issuer of 
the securities being offered or sold, or any director, executive officer, or 
general partner of a general partner of that issuer; 

I 
I 

7. Any trust, with total assets in excess of Five Million ($5,000,000) 
Dollars, not formed for the specific purpose of acquiring the securities 
offered, whose purchase is directed by a sophisticated person as 
described in Rule 506(b)(2)fii); and 

8. 
Investors. 

Any entity in which all of the equity owners are Accredited 

Y THE COMPANY 

this section represent 

in this Offering constitutes a 

The Investor suitability Re 

Subscription will 
modify such re 

estors will be carefully reviewed by the 
eility of the potential Investor in this Offering. 
scretion, refuse a Subscription in this Offering 

oes not meet the applicable Investor Suitability 
se appears to be an unsuitable Investor in this 

16. LITIGATION 

The Company and its Principals have no lawsuits pending, no legal actions pending 
or judgments entered against the Company or its Principals and, to the best 
knowledge of the Company, no legal actions are contemplated against the Company 
and/or its Principals. 
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I , 17. ADDITIONAL INFORMATION I 
I Reference materials described in this Private Offering Memorandum are available for 

inspection at the office of the company during normal business hours. I t  is the 
intention of the Company that all potential Investors are given full access to such 
information for their consideration in determining whether to purchase the Notes 
being offered. Prospective Investors should contact the Company for access to 
information regarding the matters set forth or other information concerning the 
Company, Representatives of the Company will also answer all inquiries from 
potential Investors concerning the Company and 
operations or present activities. The Comp 
their representatives the opportunity to obtai 
necessary to verify the accuracy or the sour 
contained in this Private Offering Memorandum. 
Company are subject to modifications and 
any such contracts as deemed appropriate in 
amendments may not be circulated to Subscrib 
Offering. However, potential Investors and the 
material or make inquiry of the Company 
matters of interest. 

18. FORECASTS OF FUTURE 0 

Any forecasts and proforma be furnished by the 
Company to prospective Inv any's business plan, 
arc for illustrative sumptions made by 
Management regard events. There is no assurance that 

factors beyond the 
affect the assumptions and adversely affect the 

of any forecasts. 

'in this Memorandum shall (unless the context otherwise 

. The acceptance by the Company of a prospective 

ACCREDITED INVESTORS, Those investors who meet the criteria set 
forth in "INVESTOR SWITABILiTY REQUIREMENTS." 

BROKER-DEALER. A person or firm licensed with the NASD, the SEC 
and with the securities or corporate commissions department of the state 
in which it sells investment securities and who may employ licensed 
agents for that purpose. 
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COMPANY. Refers to TRI-CORE COMPANIES, LLC, an Arizona Limited 
Liability Company. 

, 

NATIONAL ASSOCIATION OF SECURITIES DEALERS, INC, INASDJ. A 
self-regulating body which licenses brokers and dealers handling 
securities offerings, reviews the terms of an offering’s underwriting 
arrangements and advertising literature and, while not a governmental 
agency, acts as a review service watchdog to make sure that its 
regulations and those of the SEC are followed for the Investor’s 
protection in offerings of securities. 

NOTES. A Ten Thousand ($10,000) Dollar inv 
(1) Promissory Note issued by TRI-CORE COM 
Limited Liability Company, 

SEC that requires, among other 

federal act regulated and 
ecurities Act of 1933 and 

ecurities; controls on the resale of such 

. An independent 
and enforcement agency which 

tect investors in securities offerings. 

Company. 

TERMINATION DATE. The earlier to occur of the date on which all 
Notes are sold or February 28, 2009, 
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20. ACKNOWLEDGMENT 

By signing below, the undersigned acknowledges that he/she has read and 
understood this entire Private Placement Memorandum. 

Signature 
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Print Name of Subscriber: Christina Chantell 

Amount Loaned: $10,000 

Number of Notes: One (1) 

Tri-Core Companies, LLC 

SWBSCICIPTION DOCUMENTS 

OFFERING OF A MAXIMUM OF FO Y 
(450) SECURED PROMIS 

TEN THOUSAND (9 1 

A2 
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I 

I 
! 

! 

I 

I 

i 

Each subscriber for the Secured Promissory Notes, Ten Thousand ($10,000) 
Dollars per Note (the “Notes”) of Tri-Core Companies, LLC, an Arizona Limited Liability 
Company (“the Company”), must complete and execute the Subscription Documents 
in accordance with the instructions set forth below. The completed documents should 
be sent to Tri-Core Companies, LLC, 8840 E. Chaparral Road, Suite 150, Scottsdale, 
A 2  85250, 

Payment for the Securities should be made by check payable to the Tri-Core 
Companies LLC and enalosed with the documents as directed in Section I11 
below. 

I. These Subscription Documents 
purchase the Notes, This mater 

0 Subscription Agreement 
Promissory Note 
Confidential Prosp 

All investors must complete in 
Documents where appropriate. 

11. 

111. Payment for the Notes must rovided below: 

payable, in the appropriate 
of Notes purchased (at Ten 
te), to ‘M-Cow Companies, 

k should be enclosed with your signed 

scribers will be placed in a 
of the Company. Once the 

rn offering amount has been reached the funds will 
sferred to the Company’s operating account and 

IV 

IONS. Include copy of Board resolution designating the 
cer authorized to sign on behalf of the corporation, a Board 

authorizing the investment, and financial statements. 

FOR PARTNERSHIPS. Provide a complete copy of the partnership agreement, 
questionnaire, and financial statements for each General Partner. 

FOR TRUSTS. 
creating the trust, as amended to date. 

Provide a complete copy of the instruments or agreements 
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Print Name of Subscriber: Christina Chantell : 
, Amount Loaned: $10,000 

Number of Notes: One (1) 

I 

! i 
Subscription Agreement * >  

To: Tri-Core Companies, LLC 
8840 E. Chaparral Road - Suite 150 
Scottsdale, A 2  85250 

Gentlemen: 

I 

Tri-Core Companies, LLC ( ility Company, and 

d March 1, 2008, together with 

pany is offering a maximum of Four Hundred 
-($lO,OOO) Dollars per Note, with no minimum 

t s  to  Be Delivered. The undersigned is delivering to the 
pies of this Subscription Agreement (the ’Agreement”), the 

“Subscription Documents”), The Subscription Documents should be delivered to Tri- 
Core Companies, LLC, at 8840 E. Chaparral Road, Suite 150, Scottsdale, A 2  85250, 
The undersigned understands and agrees that he or it will not become a “Holder” of 
the Note(s) and the Company shall not become 8 “Maker” of the Note(s) unless and 
until the Agreement and Note(s) are executed by the Company. 

4, Making o f  Loan Amount, The undersigned, simultaneously with the 
delivery of the Subscription Documents to the Company, hereby tenders to the 
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I 
; Company the Loan Amount by check made payable to the order of TrZ4ore 

Companies, LkC in the amount indicated above. 
I 

I 5 ,  Acceptance or Rejection of Subscription. The undersigned 
understands and agrees that the Company reserves the right, exercisable in its sole 
discretion, to accept or reject any subscription, in whole or in part, for any reason and 
that the undersigned will be notified by the Company as promptly as practicable as to 
whether his or its subscription has been accepted or rejected. If the undersigned’s 
subscription is accepted, in whole or in part, by the Company, the Company will 

I 

i 

I Documents and the Loan Amount from 

after the Acceptance 
decides, in its sole Period up until such time that 

discretion, to accept the subscri 
I 

6, Offering Perio close in whole or in part or 

I 

ing the above, this offer shall terminate one (I) year 
is’ Private Placement Memorandum; or on such later 

1 

I 

the Loan. The Note@) subscribed for herein shall not be 

Company (the “Effective Date”). Upon the Effective Date, (a) the undersigned shall 
have loaned to the Company the Loan Amount, (b) the undersigned shall become the 
Holder and the Company shall become the Maker of the Note(s) subscribed for by the 
undersigned, and (c) both the undersigned and the Company shall be bound by the 
terms of the Private Placement Memorandum and the Subscription Documents and 
any other undertakings described herein. 
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8. Representations and Warranties. 

(8) The Company hereby represents and warrants as follows: 

(i) The Company is a Limited Liability Company duly 
organized, validly existing and in good standing under the laws of 
the State of Arizona and has the requisite company power and 
authority to own, lease and operate its properties and to carry on 
its business as now being conducted; 

(ii) 
of the Company enforceable against the 

This Agreement constitutes the vali 

avdlability of specific per 

of the Company have 
sary corporate action. 

olate any judgment, order, injunction, 

and Subscription Documents and the infomation contained in 
those documents concerning the Company and this Offering or 
has caused his or its representative to read and examine the 
Private Placement Memorandum and Subscription Documents. 
The undersigned has relied only on the information about the 
Company contained in these documents and his or its own 
independent investigation in making his or its subscription, The 
undersigned understands that the Notes will be issued with the 
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rights and subject to the conditions described in the Private 
Placement Memorandum and Subscription Documents; 

(ii) The undersigned is familiar with the terms and conditions 
of the Offering and is aware that his or its investment involves a 
degree of risk and the undersigned has read the section in the 
Private Placement Memorandum titled “Risk Factors,” 

(iii) The undersigned hereby specifically accepts and adopts 

acceptance by the Company of the sub 

or incorporation. 

,‘has no need for liquidity in the Note@) and could 
lete loss of his or its investment in the Offering. 

undersigned represents and warrants to the Company 
it comes within one of the categories of investors as 

itials next to the appropriate catego y in which the undersigned is 

undersigned is an entity), 

(viii) The undersigned has been given the opportunity to review 
the merits of an investment in the Offering with tax and legal 
counsel or with an investment advisor to the extent the 
undersigned deemed advisable. 

(ix) The undersigned’s overall commitment to invest in the 
Note@), which are not readily marketable, is not disproportionate 
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to his or its net worth and his or its investment in the Offering will 
not cause such overall commitment to become excessive. 

(x) The undersigned has such knowledge and experience in 
financial and business matters that he or it is capable of 
evaluating the merits and risks of an investment in the Offering. 

(xi) The undersigned has been given a full opportunity to ask 
questions of and to receive (A) answers from the Company and its 
Managers conc 
and the busine 
as he or it desired in order to evaluat 

have been made or oral or 

Offering or interests that we 

article, notice or o 

television, radio 
whose attendees any general solicitation or 

corporation, limited liability 
other entity, it is authorized and 

to the Company and the person signing 
entity has been duly authorized 

ndersigned is a corporation, limited liability 
e person signing this Agreement on its 

represents and warrants that the information 
completed by any shareholders of 
f such limited liability company or 

such partnership is true and correct with respect to 
or partner (and if any such 

ation, limited liability company or 
persons having an equity interest 
iability company or partnership, 

whether directly or indirectly) and that the person signing this 
Agreement has made due inquiry to determine the truthfulness 
and accuracy of the information contained in this Agreement. 

(xiv) The purchase of the Notefs) by the undersigned has been 
duly authorized, and the execution, delivery and performance of 
this Agreement does not conflict with the undersigned's 
partnership agreement, certificate of incorporation, by-laws, 
articles of organization, operating agreement or any agreement to 
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I 
i which the undersigned is a party and this Agreement is a valid i 

and binding agreement enforceable against the undersigned in 
accordance with its terms. 1 
(xv) The undersigned hereby represents that he or it is 
subscribing for the Notes as principal or as trustee, solely for the 
account of the undersigned, for investment purposes only and not 
with a view to, or for, subdivision, resale, distribution, or 
fractionalization thereof, in whole or in part, or for the account, in 

other .particular occasion o 
undersigned to attempt to sell 

registered under 
certain states in r 

Exchange Comm department of any state 

(A) the prior written consent of the Company and (B) an 

the registration requirements of the Act or any applicable state 
securities laws, as may be amended from time to time. The 
undersigned further acknowledges that there can be no assurance 
that the Company will file any registration statement for the 
Note(s) for which the undersigned is subscribing, that such 
registration statement, if filed, will be declared effective or, if 
declared effective, that the Company will be able to keep it 
effective until the undersigned sells the Note(s) registered thereon. 
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(xviii) The undersigned understands that this Agreement is 
subject to the Company’s acceptance and may be rejected by the 
Company at any time in its sole discretion in whole or any part 
prior to issuance of the Note(s) with respect to the undersigned’s 
subscription, notwithstanding prior receipt by the undersigned of 
notice of acceptance of the undersigned’s subscription, The 
Company reserves the right to withdraw the Offering at any time. 

(xix) The undersigned acknowledges that this Agreement shall 
become binding upon the undersigned when it is countersigned by 
the Company and the undersigned is not entitled to cancel, 

applicable) which accomp is true and 

Note(s) to the und 
plicable securities laws. 

9, Foreign Person. If 
of this Agreement that 

other foreign enti 

d all loss, liability, claim, damage and expense 

11. Notice. AI1 notices in connection with this Agreement shall be in writing 
and personally delivered or delivered via overnight mail, with written receipt 
therefore, or sent by certified mail, return receipt requested, to each of the 
parties hereto at their addresses set forth above (or such other address as may 
hereafter be designated by either party in writing in accordance with this 
Section 11) with a copy, in the case of notice to the Company, to Tri-Core 
Companies, LLC, at 8840 E. Chaparral Road, Suite 150, Scottsdale, A 2  85250. 
Such notice shall be effective upon personal or overnight delivery or five (5) days 
after mailing by certified mail. 
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12, Miscellaneous. 

(a) This Agreement is not assignable by the undersigned. This 
Agreement shall be binding upon and shall inure to the benefit of the 
parties, their successors and, subject to the above limitation, their 
assigns, and shall not be enforceable by any third party. 

! 

(b) This Agreement shall be deemed to have been made in the State of 

without regard to conflict of laws rules applied 
parties hereto hereby consent to personal 
exclusively in the State of Arizona 
proceeding brought with respect to this 

(c) This Agreement contains 

, No, modification, waiver, 
this Agreement shall be 

arties to this Agreement. 

enforcement of 

, as may be reasonably requested by the other in order to 
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IN WITNESS WHEREOF, the undersigned, by his, her, or its execution hereof, has 
read and approved this Subscription Agreement and agrees to be bound by this 
Agreement . 
Executed this day of , 2008, at 

Pel > (State). 

If the Investor is an INDIVIDUAL, complete the following: 
The undersigned ( m e ) :  [is] [is not] a citizen or r 

Print Name of Individual 

ocial Security Number of Spouse 

nds are to be Invested in Joint Name 
or Co-Investor 

or are Community Property) 

Signature of Spouse / Co-Investor 
(If Funds are to be Invested in Joint Name 

or are Community Proportg) 

I 

Print Residential Telephone Number: 
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1 RERISWIP, CORPORATION, TRUST OTHER ENTITY, 

f 1986, aa amended, 

sidential Telephone Number: 
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EXHIBIT 1 
INVESTOR STATUS 

(Please indicate by providing your initials nexf to the appropriate category in which the 
undersigned is included, and if the undersigned is an Accredited Investor, check the 
appropriate catego y of Accredited Investors in which the undersigned is an entity). 

initials A. “Nonaccredited Investor”, The undersigk-d does not 
&it,.* .-“, 

meet the definition of an “Accredited:Ipesto2t qs defined 
herein below; 

initials B. “Accredited investor”, 
Investor as defined below 

oint net worth 

dual income in excess of 

joint income with that 
($300,000) Dollars in eac sonable expectation of reaching 

ection 3(a)(2) of the Act, or any savings 
on as defined in Section 3(a)(S)(A) of the Act, 

duciary capacity; any broker or dealer registered 

13) of the Act; any investment company registered 
of 1940 or a business development company, as 
Act; any Small Business Investment Company 

a state or its 
total assets in 
an within the 
he investment 

decision is made by a plan fiduciary, (as defined in Section 3(21) of such Act, which is 
either a bank, savings and loan association, insurance company or registered 
investment adviser) or if the employee benefit plan has total assets in excess of Five 
Million ($5,000,000) Dollars if a self-directed plan, with investment decisions made 
solely by persons that are accredited investors; 

I74. Any private business development company (as defined in Section 
202(a)(22) of the Investment Advisers Act of 1940); 
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05. Any organization described in Section 501(c)(3) of the Internal > ,  x 

Revenue Code, corporation, Massachusetts or similar business trust, or partnership, 
not formed for the specific purpose of acquiring the securities offered with total assets 
in excess of Five Million ($5,000,000) Dollars; 

0 6 .  Any director, executive officer or general partner of the issuer of 
the securities being offered or sold, or any director, executive officer, or general 
partner of a general partner of that issuer; 

the securities 

Investors. 

Company, or (b) the equity owners 
for the purpose of investing in the 
equity owner must meet the de 
paragraphs 1, 2, 3, 4, 5,  6 or 
who must meet all suitability 

dditional capital 
rough” and each 

* If this box is checked, please indicate on a separate schedule to be attached hereto, the category 
of Accredited Investor in which each equity owner of such entity is included, 
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EXHIBIT B 

PROMISSORY NOTE 

THIS NOTE HAS BEEN MADE FOR INVESTMENT PURPOSES ONLY AND NOT 
WITH A VIEW TO OR FOR SALE IN CONNECTION WITH THE DISTRIBUTION 
THEREOFANDHASNOTBEENREWSTEREDUNDERT 
1933, AS AMENDED (THE “ACT”), THIS NOTE 

REGISTERED OR AN EXEMPTION FROM SUCH 
AND THE MAKER CONSENTS IN WRITING TO SUC 

Tri-Core Companies, LLC, an Arizona 
at 8840 E, Chaparr 
received, promises 
as the “HOLDER,” 
sixty percent (60 
maturity and bas 
be due and payable to the 

rate of return of 

premium at any time. 
additional twelve (12) mon 

e cannot be met. If the Company elects this 
up to an additional twelve months fiom the above 

unt of Ten Thousand ($10,000) Dollars per Note, or any 
for sale by the Maker, pursuant to that certain “Private 
d March 1, 2008. The Note shall be senior debt of the 

A default shall be defined as one or more of the following events (“Event of Default”) 
occurring and continuing: 

(a) The Maker shall fail to pay any interest payment on this Note 
when due for a period of thirty (30) days after notice of such default has 
been sent by the Holder to the Maker. 

(b) The Maker shall dissolve or terminate the existence of the Maker. 
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(c) The Maker shall fde a petition in bankruptcy, make an assignment 
for the benefit of its creditors, or consent to or acquiesce in the 
appointment of a receiver for all or substantially all of its property, or a 
petition for the appointment of a receiver shall be filed against the Maker 
and remain unstayed for at least ninety (90) days, 

Upon the occurrence of an Event of Default, the Holder of this Note may, by written 
notice to the Maker, declare the unpaid principal amount and all accrued interest of 
the Note immediately due and payable. 

3. 

The Note(s) offered by the MAKER are secured by future 

4, COMMENCEMENT DATE OF THE NOTE 

SECURITY FOR PAYMENT OF THE NOTE(S) 

certain “Subscription Agreement” attached 
Memorandum. 

5. STATUS OF HOLDER 

lute owner of this Note for the 
t and for all other purposes, and 
, unless the Maker so  consents in 

6, SECURITIES 

This Note has n 

in the Subscription Agreement. 

d collection expense. 

(a) Successors and Assigns. The Holder may not assign, transfer, or sell 
this Note to any party without the express written consent of the Maker. This 
Note shall be binding upon and shall inure to the benefit of the parties, their 
successors and, subject to the above limitation, their assigns, and shall not be 
enforceable by any third party. 

(b) Entire Agreement, This Note contains all oral and written agreements, 
representations and arrangements between the parties with respect to its 
subject matter, and no representations or warranties are made or implied, 
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No modification, 
shall be effective 
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EXHIBIT C 

Tri-Core Companies, LLC 

Investor Suitability Questionnaire 

To: Prospective purchasers of Promissory Notes (the “Notes”) offered by Tri-Core Companies, LLC 
(the ‘‘Company”). 

The Purpose of this Questionnaire is to solicit certain information r 
to determine whether you are an “Accredited Investor,” as defined 
state securities laws, and otherwise meet t 
purchasing Notes, This questionnaire i s  

Your answers will be kept as confidential as PO 
Questionnaire may be shown to such persons as the 
your eligibility as an Accredited Investor or to ascert 
the Notes. 

Please answer all quesilons co 

A. Personal 

1. Full Name: 

te (County & State)? 

is issued by the following state: A?, 
Contacts: Please identify any other state where you own a residence, are 

pay income taxes, hold a driver’s license, or have any other contacts, and describe 

7, Please send all correspondence to: 

(I) d Residential Address [as set forth in item A-21 

(2) - Business Address [as set fodh in item B-I(a)] 
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8. Date of Birth: 

I 9. Country of Citizenship: u 5 , A . 

1 I. E-Mail Address: r.ec,LcLm kc\\ @ 

I 

I B, Occupations and Income 

1. Occupation: 

(a) Business Addres 

I 

2. Gross income during each of the I 

(I) $25,000 

3. Joint gross income wit ast two years exceeded $300,000. 

Not Applicable 
i 

me with spouse during current year exceeds $300,000. 

i C. NetWorth 

(3)- Not Applicable 

1. Current net worth or joint net worth with spouse (note that "net worth includes all of the assets 
owned by you and your spouse in excess of total liabilities, including the fair market value, less any 
mortgage, of your principal residence.) 

(I) $5O,OOO-$I 00,000 (2) \/ $1 00,000-$250,000 (3) - $250,000-$500,000 
(4) - $500,000-$750,000 (5) - $750,000-$1,000,000 (6) over $1,000,000 
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2. Current value of liquid assets (cash, freely marketable securities, cash surrender vatue of life insurance 
policies, and other items easily convertibte into cash) is sufficient to provide for current needs and possible 
personal contingencies: 

(1 ! J Y e s  (2)- No 

D. Affiliation with the Company 

Are you a director or executive officer of the Company? 

E. Investment Percentage of Net Worth 

If you expect to invest at least $100,000 in 
your net worth at the time of sale, or joint net 

‘price exceed 10% of 

F. Consistent Investment Strategy 

Is this investment consistent with 

G. Prospective Investor’s R 

with all applicable 
promptly of any c 
undersigned of sec 

nforrnation which may occur prior to any purchase by the 

Date: 
Signature {of spouse orco-investor, ifpurchase is fa be 

made 8s joint tenants or as tenants in common) 
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EXHIBIT D 

TRI-CORE COMPANIES, LLC BUSINESS PLAN 

Mission Statement 
The mission of Tri-Core Companies, LLC (the Company) is to  purchase virgin beachfront land on the Gulf 
of Californla (Sea of Cortez), Sonora, Mexico for either resale or for development. 

The specific location the Company has concentrated on is between El Golf0 
and Puerto Pefiasco (Rocky Point) on the south. This is a distance of ab 
because of the access the new Coastal Highway has afforded this area 
area was inaccessible except by rugged four-wheel-drive vehicles 
accessible by automobile for millions of visitors and buyers fr 

The Company believes that there will be a malo 
completion of the highway. The highway is currently 
portion of the center section remains to be com 
end of Spring 2008. 

Is area with the 
lete and only a 15-mile 

Business Operations 

The Company is intended to ly motivated company with a small number of 
sponsibilities, planning and development tasks 

ftners. All other tasks that cannot be performed on 
ees will be done by hired contract services. An example 

ner in Trl-Core Companies LLC, Tri-Core Business Development LLC, Tri- 
re Lending, inc., as well as the President of MyCreditStore 

c. which has been a profitable business since 1997. 

Mr. Mogler has an impressive academic resume a t  Arizona State University where he holds a Bachelor of 
Science degree with a major in marketing and a minor in psychology. His master studies with 
Thunderbird American Graduate School of internatlonal Management give him an international 
understanding of business strategies and marketing position. His practical work experience as the 
Director of Construction Lending for the Royal Bank of Canada gives him thorough knowledge of 
construction lending and banking operations. 

i 
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Mr, Mogler has a very long reputation for honest business practices and fair dealings with all people 
both personally and professionally. 

Vince Gibbons - Vice-president, Principal, and Director of Development & Engineering 

Mr. Gibbons has over 22 years of civil engineering experience domestically and internationally. His 
expertise encompasses due diligence, master planning, feasibility studies, design and contract document 

construction management, shop drawing review, Inspection, cost estimate 
control. Mr. Gibbons is proficient in managing muftl-disciplined teams 

reputation for being quality conscious, and for “going the extr 
within budget. He has worked on a wide variety of projects 

requirements and criteria of each associated governin 

for a myriad of situations. 

Mr. Gibbons has owned and operated 

highly qualified and diversifled 
its clients a wide range of se 

completed to the hi 
individual attention 

ects on time and 

9 years. Tri-Core Engineering 

Drainage plans 
Major Roadway design 
Master plan document creation 
Preliminary lot layout and final plat 

oversight & management design 
0 Coordination of sub-consultants Pro-forma cost estimates 
0 Design layout 

i 

! 
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Tri-Core Engineering is known nationally and internatio ally for their civil engineering expertlse, as well 
as their diversity of work on master planned cornmunlties. Samplings of their national and international 
projects include the following: 

E l  Rlo Country Club - Mohave County, Arizona. 

Tri-Core Engineering was the engineering fkm of record for this 640-acre master-planned 
residential golf community In Mohave County, Arizona. This community consists of an Whole 
championship golf course, gat 
facilities, and community swimming pools and spas. 

Eagle View Subdivision - Klngman, Arizona, 

Tri-Core Engineering was the engineering firm of record 
residential community in Kingman, Arizona. 

Villages at  Loreto Bay, Maste 

Tri-Core Engineering was the engineeri 
project is in the construction stage, wit 

Colonias de Cardenas, Master Pla 

Tri-Core Engineering was the e 
Colonias de Cardenas devel 

O-acre development. This 

anama Railroad Company for their 

currently at the per 

Punta Delfln, Enc f Cortez, Sonora, M6xico. 

englneer of record responsible for the engineering aspect 
ed in all aspects of the development process for this high- 

This community consists of a 790-acre seaside residential golf 
five-star resort hotel. This project is in the permit stage. 

anking and financial experience including portfolio 
nture management, and al l  aspects of the mortgage banking profession for select 

regional New York banks. 

Mr. Hinkeldey headed the Joint Venture division at Richmond Hill Savings Bank in New York. t ie was 
responsibte for land acquisition through project conclusion which included the delivery of completed 
developments in a timely and cost efficient, profitable manner. 
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Mr. Hinkeldey also managed a mortgaged backed portfolio. He successfully rearranged the structure of  
the portfolio to meet asset/liability re-pricing demands. His concept creation resulted in a portfolio that 
meet re-pricing sensitivity models while delivering positive bottom line results. 

Mr. Hinkeldey's business philosophy is based on total enterprise engagement, accountability, and the 
deliverability of profitable projects. Mr. Hlnkeldey's phllosophy is that the client and his investment or 
requirements come first and are paramount to each success. 

flnance from the Mortgage Bankers of America which he received at  North 

Wharton Business School. 

The management team may be further developed and expand 

Market Knowledge and the Property 
Knowledge of the Marketplace: 

the E l  Golfo/Rocky Point market one of 
development and potential upsid 

e markets in all of Mexico for 

the driving factors that in 

The newCoa 

ates markets (one hour drive from the Border of US/Mexico); 

:. , ,% 

9 

The scenic &ountain views of the Baja Peninsula; 

The ope'ning of the area by the construction of the Coastal Highway from the US/Mexico border 
300 miles to the south along the coast of the Sea of Cortez to  Guaymas, Mexico, a major 
seaport; 

.?;:, ,.. ;. 
:%;;>>,'? ~ ,, %;,.:" 

b ,<!i,>.:,p j::.. :r v.>;:.,:,* 

9 The $SO million dollar international airport under construction a t  Rocky Point that will 
accommodate a l l  types of passenger planes. The first runway is compkted and the balance i s  to 
be completed by 2008, 
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The Mexican and Sonoran Governmen 
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Due to topography, the northerly portion of the site contains a mid-rise condominium buildfng, The 
center portion of the site is gently sloping and will contain the staggered water view lots, The southern 
beachfront portion of the site contains six beachfront lots, along with a beachfront pool and beach club. 
Due to the carefully chosen staggered lot placement, all villas and condominiurn units will enjoy 
beautiful views of the Sea of Cortez and the mountains of  the Baja Peninsula. 

Villa lots will be approximately 6,500 square feet in size and the Villas will range in size from 2,400 to 
2,600 square feet. The condominium units will be approximately 1,500 square feet with larger units 
located on the top floors. The six prime waterfront lots will be on the beach - aff 

amenities associated with a destination development, 

wonderful views 

Business Goals 

that is currently controlled by the Mexican Govern 
proceeding forward. 

After preliminary discussions with utili 
contained utilities are In the best inter 
from the municipality of San Luis (t 

rmits for these utilities will be sought 
ction with our partners. 

cus wlll be on the preparation of the site plan, 
al l  required studies, and t 
finalizing the prelimi 

alks with local developers, investors, and realtors in Mexico 
the intention that the Company will be in a posltion to move 

e Company will continue to focus on the development of strong 
rty professionals (realtors, agents, financfal institutions, law firms, building 

ies, we will also be working quite diligently throughout the entire developmental 
process to further strengthen and expand our relationships with governmental agencies and polittcal 
entities. Since we also understand and respect the Mexican culture, we foresee no obstacle In achieving 
a strong and favorable relationship with the governing authorities. 
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I EI Golfo / Rocky Point - General Economic and Area Information: . ”  

i The Colorado River forms the state line between Arizona, California, and Nevada, and continues 
southerly to the Sea of Cortez. Along its entire length, it is a major recreation / boating area for Arizona, 
Nevada, and Southern California in the spring and summer, as well as a perfect destination for 
“Snowbirds” in the winter - creating a year-round demand for the entire area, 

i 

Historically, neighboring Rocky Point has been a major recreational area for Phoenix and Tucson, 
Arizona. The drive time to Rocky Point has been about four-plus hours from Phoenix, making it a very 

$300,000 to over $1,500,000, primarily to US. residents. 

E l  Goffo fs about 25 miles east of Rocky Point, The El  Golfo area 

from the sandy beaches directly to the water. There I ad that ends at El Golfo. 

Accordingly, this whole area between Rocky POI 
development, In anticipation of this 

increase from five to sixteen, and w 

For the first time, large US. 
reasonable driving dlstan 
reduced from approx 

undergo extensive real estate 

. The number of inspection lanes will 
time for crossing the border. 

ada, and Western Arizona will be withln a 

drfvlng access from the United States. 

a t  has dramatically changed access to this area. it is the 

elief is further strengthened by its aggressive promotion of Relaxante to 
a, Nevada, and Western Arizona. 
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Proforma 
Parcel 47 

I Pro Forma - 26,75 acre (10.84 Ha.) 

Sale Project to a Developer 

March zoo8 TOTALS 

REVENUE 

Sales Price Developer 

Total Revenue 

Finder‘s Fee 

Total Net Revenue 

4% 

$14,200,000 

$r4,200,000 
,, . 

EXPENSES 

ON-SITE WORK 

Mass Excavation / Fill & Grading 
Gated Entryway 

Perlmeter Wall 

Total Onslte Work 

SOFT CO5TS - GENERAL, 
ADMINISTRATIVE & LEGAL 
Administrative (Taxes, Permits & Lice 

NATAWA Bond 

TOTAL EXPENSeS 

Project Contingency 

Principal and interest 

Total Expenses, Contingency, and 
Interest 

$200,000 

$25,OQO 

$100,000 

t3z5,ooO 

$501000 

$200,000 

$100,000 

$350,000 

$80,000 

$50,000 

$20,000 

$130,000 

mo,ooo 

Net Income $1,061,500 

I 

! 
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Parcel 47 
Pro Forma - 26.75 acre (io34 Ha.) 

Vertical on Condos, Vertical on Villas 

March 2008 

Ocean View Villas 38 

REVENUE 
Condo Tower Unlts 

Ocean View Villas 90 $491400,000 

Total Revenue #91,400,000 

INFRASTUCTURE TAKE-OUTS 

TOTALS 

# of Unlts Unit Price/Cost / Unit Total 
1 

Size S. F, 5alesICost 

NATAWA ($30k x 178 Units) $5,340,000 

SALES COMMISSIONS 

Sales Commissions f514841ooo 
Total Sales Commissions $5,484,000 

Total Net Revenue $801S76,000 

$14,200,000 

Grading 

Beach Club 
18- Hole Putting Course 
Construction Office 

Total Amenltles 

$80,000 

$951000 
$1,000,000 

$500,000 

$215,000 

$1,890,000 
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Vertical (Contlnued) #of  Unlts Unit PricejCost / Unit 
Size S.F. 5aleslCost 

Total 

Ocean View Villas 

Construction 38 

Architectural (4% of constructlon costs) 

Total Ocean Vlew Vlllar 

S O U  COSTS - GENERAL, ADMINISTRATIVE & LEGAL 

Administrative (Taxes, Permlts & 
Llcenslng) 
Accounting 

Legal 

Total General Expenses 

2,500 125 

200 $40 

@ 13 sf 4 Y'S) 

Offsite (San DIego 2,00osf, @ $3 sf 4yrs) 

Offsite (Rocky Point z,ooosf, @ $3 sf 4 yrs) 

remporary Sales Office 

Safes Office 

lob Supervision & Coordination 

rotat General Project Expenses 

rOTAL EXPENSES 
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Articles of Interest 

. . .  , . , , I  
I PIans To Designate 400M Pesos To Roads, Electricity, and Water During 2008 

Funding expands to support three main infrastructure projects 

(h t tp://de fren te. puerto-penasco. corn/editions/452/003. h tml) 

Press Bulletin 
issue #452 

With a projected investment of 400 million pesos ("$36.8M USD) the Director o 

to the new neighborhoods - as well as enlarge the city's drainage net 

Marco DavId Rangel Lopez, director of the afore mentioned offi 

for which he is obtaining a package of Federal Governmen 
USD). 

Rangel Lopez said that they want to continue with t 
boulevards, covering a surface of more tha 
streets repaired during this past year. If 

Works mentioned that they will include 
sector of the city with and investment close the installation of the drainag 

they will work an the construction and maintenance of 
the main boulevards and avenues, not forgetting the purpose 

designated for around 90 million pesos of improvements ("$8.3M 
) according with the executlve plan approved by the city council. 

continue with the electrification in the New PeAasco and San Rafael 
vestment of at least 15 milllon pesos ("$1.38M USD) is designated for 2008, 

and it is  also planned to attend to the delayed work on the water supply and they will also program to 
provide basic services, 

Me added that among the plans and projects for this year are actions for benefit of schools with the 
construction of classrooms, fences, tile roofs and to attend several requests channeled through the 
Sonorense Program of Social Participation (PASOS) and the Direction of Social Development, 

I I 
1 
j 

I 
i 

I 
I 

, '  i 

I 
j 

I 

! 

I 

j 

i 
i 
i 
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with m re tha He also added thk. currently they have a work pla 200 projects of pavement works, 
urban improvement, basic services, schools and religious centers, that will be accomplished according 
with the flow of the municipal resources as well as with the resources assigned from the state and 
federal governments - and in some cases with assistance from credit entities. 

CANACO Reports A Good 2007, Optimistic Forecast For 2008 

Border Governor's Conference, Tourism, Development All Bode Well For PeAcrs 
CANACO 

(htrp://defrenre.poerto-penasco.com/edltions/451/002. h tml) 

By Ivan Bravo Lopez 
issue #451 

y commercial areas, 

Commerce and Development) managed to c 
ythe meeting of the border state 

Arturo Rodriguez Rico, President 
economic recesslon suffered b 
out the year very well. T 

Commerce (CANACO) said that despite the 
f CANACO with business interests are closing 

evelopment of the economy of Puerto PeAasco; we were the 

as completely free. Its results will hopefully be noticeable in 2008 and 

important improvements. Authorities from SEDESOL (Mexico's Secretariat of Social Development) and 
PASOS have constantly visited our port to support and encourage the associated merchants of CANACO, 

"Guatimac lberri Gonzalez and 'Chito' Celaya have repeatedly visited us and they have brought 
Important projects to Puerto PeFIasco that are already underway, which shows that the State Authorities 
care about those who live and own businesses here," he said. 
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~ "There are many projects in Puerto Peflasco that were already in place as well as new ones. Although 
some have not yet started, we are taking full advantage of those already here which will help the chance 
of further improvements next year," said Arturo Rodriguez Rico. 

He also pointed out that cross-border traffic is expected to only will rise in the upcoming years and that 
that will bring other economic benefits, as the economic structure In the port depends mostly on 
tourism. 

past years and in 2007 we expected tourism mainly from Arizona. But with the 

commercial flights. So we are expecting a sudden increase to  the econ 
excellent destination," said the president of CANACO. 

weak, but that the economy typically comes back to  norm 
year. A few U.S. holidays are coming up that brings sur 

outstde the Southwest regions -are starting to arrl 
associates of CANACO will benefit. 

ar, and with them the 

and that next year they wit1 look 
newer and better programs. I 

Peiiasco Mafn 
/ready Hlt Bottom 

Despite t 
already h 
clear upward tendency, revealed Epifanio SaIido Pavlovich, head of the Sonora Commission on the 
Promotion of Tourism. 

negative effects of the economic downturn in the United States, Which has 
ughout 2007 Puerto Peiiasco maintained a high rate of tourism and sustains a 

Salido Pavlovich detailed that by the end of the year, foreign tourism had increased by nearly 11%, 
topping out at 1,700,000 visitors, 80% of these from Arizona. Likewise, national tourism increased by 
14% totaling more than 400,000visitors, Therefore, reports for 2007 registered a grand total of 2.1 
mllllon tourists to the area. 
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oceanfront/ Ocean vlew home or condo will be waiting for your return whenever you are away, and you 
will surely wish to retire to Rocky Point's Idylllc settfng after spending vacation after vacation in sunny 
bliss. Owning Real Estate in this growing market can also be a greatly profitable adventure. The typical 
American has only two to four weeks of vacatlon time per year, and for the other forty eight weeks, your 
vacation property would normally sit empty, awaiting you. To keep your property on the Sea of Cortez 
working for you, hire a local property management company like Oceano Rentals or Sea Side 
Reservations, to keep your place looking fresh and lovely and rent your condo out a5 a vacation rental to 

others looking to enjoy the wonders of Rocky Point. 

profitability and constantly increasing prices of the local propertles. Eve 

home that pays for itself is no small benefit either. You may become 

those who want to purchase, so do your research, hire a certifi 
process and start looking at potential ocean side propertie 

Owning real estate in this lovely tourist destination 

of their residents, even short term residents li 
the comfort and delight 

cation. Your investment property 
make the smart move that you have 

been dreaming of. Take advanta 

Investing in a condominium in( 

tions, and Invest now! 

rt investment choice for those who are looking 

n your future vacations. Potentially you could be able to 

! 
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DISCLAIMERS 

THE NOTES OFFERED HEREBY IN THIS OFFERING MEMORANDUM HAVE 
NOT BEEN REGISTERED WITH, OR APPROVED, BY THE UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION, NOR HAVE SUCH NOTES OR 
THIS MEMORANDUM BEEN FILED WITH OR REVIEWED BY THE ATTORNEY 
GENERAL OF ANY STATE OR THE SECURITIES REGULATORY AUTHORITY OF 
ANY STATE, THIS OFFERING IS BASED ON THE EXEMTYTION FROM SUCH 
F33CrISTRATION AS SET FORTH IN §4(2) AND RULE 506 OF REGULATION D 
OF THE SECURITIES ACT OF 1933, AS AMENDED. 

THE INVESTMENT DESCRIBED IN THIS M 
AND IS OFFERED ONLY TO INDIVIDUALS 

PURCHASE THE NOTES ONLY FOR INVEST 

ET FOR THE 
NOTES ISSUED PURSUANT TO DUM. THE 
RESALE OF THE NOTES IS LIMIT 
LAWS AND IT IS 
INVESTOR SEEK C INFORMATION . 
THE PRICE OF THE N D IN THIS OFFERING 

INED BY THE SPONSORS 

RNESS OF SUCH PRICE UNDER 
IN THE ATTACHED OFFERING 

THIS MEMORANDUM, EXCEPT 
OR REFERENCED IN THIS 

EPRESENTATIONS CONTAINED 

SPECI'IVE INVESTORS WHO HAVE QUESTIONS 

OR WHO DESIRE ADDITIONAL INFORMATION OR 
TO VERIFY THE INFORMATION CONTAINED HEREIN 

CONTAINED IN THIS PRIVATE OFFERING MEMORANDUM, OR OTHER 
MATERIALS, MUST BE VIEWED ONLY A S  ESTIMATES. ALTHOUGH ANY 
PROJECTIONS CONTAINED IN THIS MEMORANDUM ARE BASED UPON 
ASSUMPTIONS WHICH THE COMPANY BELIEVES TO BE REASONABLE, THE 
ACTUAL PERFORMANCE OF THE COMPANY MAY DEPEND UPON FACTORS 
BEYOND THE CONTROL OF THE COMPANY. NO ASSURANCE CAN BE GIVEN 
THAT THE COMPANY'S ACTUAL PERFORMANCE WILL MATCH ITS INTENDED 
RESULTS. 
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1, SUMMARY OF THE OFFERING 

THE FOLLOWING SUMMARY IS QUALIFIED IN ITS ENTIRJ3” BY MORE 
DETAILED INFORMATION THAT MAY APPEAR ELSEWHERE IN THIS PRIVATE 
PLACEMENT MEMORANDUM. EACH PROSPECTIVE INVESTOR IS URGED TO 
READ THIS PRIVATE OFFERING MEMORANDUM IN ITS ENTIRETY. 

2, 

Tri-Core Companies, LLC (the “Company”) was formed on August 29, 2007 as 
an Arizona Limited Liability Company, The Company is in the business of Land 
Acquisition and Development. 

maturity, with a maturity date of tw 

maturity for an additional twelve ( 

maturity date cannot be 
would be extended up to an 

;hip Units, or other type ofequity, 

009, unless extended by the Company 

None of the Notes are co 

g will be a maximum of Four Million Five 
Dollars. The use of the proceeds is to 

ter front parcel in San Luis Rio Colorado, Sonora, 
(see “USE OFPROCEEDS”). 

Company is in the business of construction management, land acquisition, and 
development. 

2.1 OPERATIONS 

The Company is in the business of construction management, land acquisition, 
and development, specializing in beach front properties along the coast of the 
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upper Sonoran coastline in Sonora, Mexico. 
PLAN.” 

SEE “EXHIBIT D - BUSINESS 

2.2 BUSINESS PLAN 

Tri-Core Companies’ Business Plan, included as Exhibit D of this 
Memorandum, and was prepared by the Company using assumptions set forth 
in the Susiness Plan, including several forward looking statements. Each 
prospective investor should carefully review the Business Plan before 
purchasing Notes, Management makes no representations 8s to the accuracy 
or achievability of the underlying assumptions and projected- results contained 
herein. ‘. , 

3. MANAGEMENT 

3.1 LLC MANAGERS 

and expertise of 
dividuals are actively 

Jason Todd MogIer - Presi 

Mr,  Mogler is a principal s LLC, Tri-Core Business 
Development LLC, Tri- 2 LLC, and Tri-Core 

ndersquare, Inc. 

t give him an international understanding of 

very long reputation for honest business practices and fair 
eople both personally and professionally, 

Vince Gibbons - Vice-President, Principal, and Director of Development ih 
Engineering 

Mr. Gibbons has over 22 years of civil engineering experience domestically and 
internationally. His expertise encompasses due diligence, master planning, 
feasibility studies, design and contract document preparation for private 
development, commercial, water, transportation, airport, flood control, storm 
drain, and sewer projects, Additional professional skills include total project 
management, design build, construction management, shop drawing review, 
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inspection, cost estimates, and budget and schedule control. Mr. Gibbons is 
proficient in managing multi-disciplined teams and Iarge projects for private 
developers and public agencies, as well as smaller more detailed oriented 
projects. He has earned a reputation for being quality conscious, and for “going 
the extra mile” to complete projects on time and within budget. He has worked 
on a wide variety of projects in the states of Arizona, Utah, Colorado, Nevada, 
and New Mexico, and in the countries of Panama and Mexico, and is very 
familiar with the requirements and criteria of each associated governing entity. 
This broad experience has provided him with an extensive base of knowledge 

situations. 

president, and project manager of variou 

Tri-Core Engineering’s expe 

Agency coord 

0 Contractor 
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Tri-Core Engineering is known nationally and internationally for their civil 
engineering expertise, as well as their diversity of work on master planned 
communities. Samplings of their national and international projects include 
the following: 

El Rio Country Club - Mohave County, Arizona. 
Tri-Core Engineering was the engineering firm of record for this 640-acre 
master-planned residential golf community in Mohave County, Arizona. 
This community consists of an 18-hole championship golf course, gated 
entrances, commercial areas, restaurants, spacious dybhouse facilities, 

>:- 
< I  and community swimming pools and spas, 

? -. 

Tri-Core Engineering was the engineering 
master-planned residential community i 

Villages at Loreto Bay, Master ent - Loreto, 
Mexico. 
Tri-Core Engineering was for this 10,000- 
acre development. This stage, with over 
$300 million in sales. 

Colonias de Cardena 
Panam a. 
Tri-Core Engineeri ng firm for the Panama Railroad 

of M6xico - Sea of Cortee, Sonora, 

dey - Vice-president and Principal 

dey possesses thirty-five years of banking and financial experience 
including portfolio management, joint venture management, and all aspects of 
the mortgage banking profession for select regional New York banks. 

Mr. Hinkeldey headed the Joint Venture division at Richmond Hill Savings 
3ank in New York. He was responsible for land acquisition through project 
conclusion which included the delivery of completed developments in a timely 
and cost efficient, profitable manner. 
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Mr. Hinkeldey also managed a mortgaged backed portfolio. He successfully 
rearranged the structure of the portfolio to meet asset/liability re-pricing 
demands. His concept creation resulted in a portfolio that meet re-pricing 
sensitivity models while delivering positive bottom line results. 

Mr. Hinkeldey’s business philosophy is based on total enterprise engagement, 
accountability, and the deliverability of profitable projects. Mr. Hinkeldey’s 
philosophy is that the client and his investment or requirements come first and 
are paramount to each success. 

Money Management from Adelphi University, Long Is1 

numerous programs for finance, real estate, 
University and Wharton Business School. 

4. TERMS OF THE OFFEFU 

4.1 QENERALTE 

NG AMOUNT - HOLDING ACCOUNT 

the offering proceeds will be placed. No minimum offering 
established before proceeds can be released from the holding 

4.3 NONTRANSFERABILITY OF NOTES 

The Notes have not been registered with the Securities and Exchange 
Commission under the Securities Act of 1933, as amended (the “Securities 
Act”), and are being offered in reliance upon an exemption under §4(2) and Rule 
506 of Regulation 13 of the Securities Act, as amended, and rules and 
regulations hereunder. The Notes have not been registered under the securities 
laws of any state and will be offered pursuant to an exemption from registration 
in each state. A purchaser may transfer or dispose of the Note only if such 
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Notes are subsequently registered under the Securities Act, or if an exemption 
from registration is available, and pursuant to an opinion of counsel acceptable 
to the Company and its counsel to the effect that the Notes may be transferred 
without violation of the registration requirements of the Securities Act or any 
other securities laws. 

4.4 CLOSING OF THE OFFERING 

The Notes are offered and closed only when a properly completed Subscription 
Agreement (Exhibit A); Note ( M i b i t  B), and Investor Questionnaire (Exhibit 
C) are submitted by the investing Subscriber 
Representatives and are received and accepted bx 

financial institution in which they are de 

or if more than thirty 
(30) days have passed afte 
Company without the Com 
applicable document 

n part or terminate this Offering under 

red Thousand ($4,500,000) Dollars 

ding thirty (30) days thereafter to which the Company, in 

6. PLAN OF DISTRIBUTION 

5.1 OFFEMNO OF NOTES 

The Notes will be offered to prospective lenders by OMicers and Directors of the 
Company and qualified licensed personnel, pursuant to State and Federal 
security rules and regulations, This Offering is made solely through this Private 
Placement Memorandum and without any form of general solicitation or 
advertising. The Company and its Officers and Directors or other authorized 
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personnel will use their best efforts during the Offering period to find eligible 
Investors who desire to subscribe to the Notes in the Company. These Notes 
are offered on a “best efforts” basis, and there is no assurance that any or all of 
the Notes will be closed. The Company has the authorization to offer fractional 
Notes at its sole discretion. The Offering period will begin as of the date of this 
private Offering Memorandum and will close upon the happening of such 
occurrences as defined herein (see “TERMS OF THE OFFERING”), 

5.2 

The Company has the power to pay fees or comrniss 
Dealers, Registered Investment Advisors or m y  other 
other applicable federal and state security laws, 

PAYMENTS TO BROKER DEALERS OR INVESTMENT ADVISORS 

I 

6. DESCRIPTION OF NOTES 

6.1 NOTES 

The Company is offering Four H 
potential investors at Ten 
at the time of the subscr is one (1) note. The 

and any interest 

issued in the form attached hereto and incorporated herein by 

6.2 SECURITY FOR PAYMENT OF THE NOTES 

The Notes being offered by the Company in this Private Placement Offering are 
secured by the land Tri-Core Companies LLC purchases. Tri-Core Companies 
LLC will establish an administration account which will hold the title to the 
property until all note holders will be paid in full. 
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6.3 REPORTS TO NOTEHOLDERS 

! 

The Company will furnish annual un-audited reports to its Note holders ninety 
(90) days after its fiscal year. The Company may issue other interim reports to 
its Note holders as it deems appropriate. The Company’s fiscal year ends on 
December 3 1st of each year. 

7. USE OF PROCEEDS 

The gross proceeds of the Offering will be a maxi 
Hundred Thousand ($4,500,000) Dollars. The table 
proceeds for both the maximum and minimum offering 

r Million Five 

h a t e d  memorandum preparation, filing, printing, iegaf, accounting and other fees and 
lated lo  the Offering. 

(2) This Oflering is being sold by fhe ofFoc3lts and directors of the Cornpang, who will not receive any 
compensation for thew efforts. No sales fees or commissions will be paid fo such offlcers or directors. Notes 
may be sold by registered brokers or dealers who are members of the NASD and who enter info a 
Partidpatby Dealer Agreement with the Company, Such brokers or dealers may receive commissions up to 
ten percent (10%) of theprice of the Notes sold. 

(3} Includes Scotisdale and Mexico om=; legal and accountingfees. 

(4) No minimum has been set for this offering. 

(5} Amount due to Tri-Core l3usiness Development, LLC for inter-company transfer of title to W-COre 
&r~tpa&S, U C .  
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8, CAPITALIZATION STATEMENT 

8.1 CAPITALIZATION PRIOR TO AND AFTER THE OFFERING 

The following table summarizes the capitalization of the Company prior to, and 
as adjusted to reflect, the issuance and sale of the maximum of Four Hundred 
and Fifty (450) Notes or Four Million Five Hundred Thousand ($4,500,000) 
Dollars. 

Notes 

Membership Units 
$.01 par value, 1,000 Units 
authorized, 1000 Units issued and 
outstanding 

Net Shareholders’ Equity 

TOTAL CAPITALIZATION 

NALYSIS OF FINANCIAL CONDITION 
AND RESULTS OF 

nt stage company and has not yet commenced its 

D CAPITAL RESOURCES 

iquidity and capital resources are dependent on its ability to 

IO. CERTAIN TRANSACTIONS 

10.1 ARIZONA LIMITED LIABILITY COMPANY 

Trf-Core Companies, LLC is a privately held Arizona Limited Liability 
Company, incorporated on August 29,2007. 
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10.2 PRIVATE OFFERlNG OF NOTES 

The Company is authorized to offer in this private offering, up to Four Million 
Five Hundred Thousand ($4,500,000) Dollars of Notes to selected investors, 
effective on March 1, 2008, 

1 1. FIDUCIARY RESPONSIBILITIES OF THE DIRECTORS AND OFFICERS OF 
THE COMPANY 

11.1 GENERAL 

representative, may inspect the books and 

on behalf of himse ffered losses in 
connection with the 

with such sale or pur 
by any such Officer or sale of these Notes, and 

11.2 INDEMNIFICAT 

Indemnification Company to directors, officers, or 

on is adjudged to be guilty of gross negligence or 

12. 

ESTMENT INVOLVES A DEGREE OF RISK. AN INDIVIDUAL 
CONTEMPLATING INVESTMENT IN THIS OFFERING SHOULD GIVE CAREFUL 
CONSIDERATION TO THE ELEMENTS OF' THE IUSK SUMMARIZED BELOW, 
AS WELL AS THE OTHER RISK FACTORS IDENTIFIED ELSEWHERE IN THIS 
PRIVATE OFFERING MEMORANDUM. 
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12.1 FORMATION OF THE COMPANY 

The Company was formed on August 29, 2007. It  is therefore subject to all the 
risks inherent in the creation of a new Company, Unforeseen expenses, 
complications, and delays may occur with a new Company. 

12.2 CONTROL BY COMPANY 

After completion of this offering, the Company will own one hundred percent 

rights in the Company, 

12.3 RELIANCE ON THE COMPANY FOR M 

All decisions with respect to the manage 
rs do not have 

ent of the Company. 

12.4 LIMITED TRANSF 

The transferability of 

d restrictions of the transferability of 

ATION OF THE COMPANY 

s offering, the Company was funded by cash. Independent of the 
aised in this offering the Company does not have any other assets 

available to use to pay principal or interest on the Notes. 

12,6 REGULATIONS 

The Company is subject to usual federal and state laws, rules and regulations . 
The Company believes it is in full compliance with any and all applicable laws, 
rules and regulations both domestically and in Mexico. 
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12.7 GENERAL ECONOMY 

The Company is subject to the Mexican and U.S. Economy and its effect on consumer 
confidence and spending. 

i 

12.8 DEPENDANCY ON SUPPLIERS AND BUILDING TRADES 

Since the Company is dependent on building materials and the general building 
trades, any shortage or slowdown could affect timetables. 

13. PRINCIPAL SHAREHOLDERS 

As of the date of this Offering, the Compan 
Membership Units issued and outstanding 
Hinkeldey (30%), and Vince Gibbons (30%). 

14. HOW TO INVEST 

An Investor who meets the qual 
Memorandum may subscribe for a 

Private Offering 
rchase herein of One (1) 

this entire Private 

NOTE: This Note will be signed by Tri-Core 

STOR QUESTIONNAIRE: This questionnaire requires a 
criber to complete a financial history in order to aid the 

of the Subscriber 
t be signed by the 

Exhibit D Tri-Core Companies, LLC Business Plan 

Copies of all the above referenced documents are included with this Private 
Placement Memorandum. For discussion of the actions of the Company upon 
receipt of a properly completed request to invest by a Subscriber, please see “TERMS 
OF THE OFFERING.” Such Investor should include his check made payable Tri- 
Core Companies, LLC, along with the SUBSCRIPTION AGREEMENT, NOTE, AND 
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INVESTOR QUESTIONNAIRE. Delivery of the documents referred to above, together 
with a check to the Company should be addressed to the Company as follows: Tri- 
Core Companies, LLC, 8840 E. Chaparral Road, Suite 150, Scottsdale, A2 
86260. 

15. INVESTOR SUITABILITY REQUIREMENTS 

15.1 INTRODUCTION 

Potential Investors should have experience in making 
such Investors should rely on their own tax consul 

16.2 GENERAL SUITABILITY 

Each potential Investor will be required to 
of a Subscription Agreement: 

1.  The Investor has such rience in financial and 
business matters and is c 
investment in this Offering 

he Note@) for his, her or its own account 
and not with a view toward subdivision, 

nalization thereof, or for the account of 

e Investor has read and understands this Private Placement 

15.3 NONACCREDITED INVESTORS 

Up to and including thirty-five (35) investing Subscribers may be accepted by 
the Company as suitable Investors if each such Subscriber has 8 net worth 
sufficient to bear the risk of losing his entire investment and meets the above 
“General Suitability Standards.” 
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j 18.4 ACCREDITED INVESTORS I 

In addition to satisfying the “General Standards” as defined above, all but 
thirty-five (35) Subscribers for Shares must each satisfy one of the “Accredited 
Investors” economic suitability standards as defined below: 

1. Any natural person whose individual net worth, or joint net worth 
with that person‘s spouse, at the time of his purchase exceeds One 
Million ($1,000,000) Dollars; 

2. 
Two Hundred Thousand ($200,000) Dollars 
recent years, or joint income with th 
Hundred Thousand ($300,000) Dollar 
reasonable expectation of reaching th 

Any natural person who had an indiv 

Yew; 

and loan association or Section 3(a) (5) (A) 

Exchange Act of 19 as defined in Section 
registered under the 

Investment Comp elopment company, 
siness Investment 

t Act of 1958; any 
by a state, its political subdivisions or 
a state or its political subdivisions, for 

qes if such plan has total assets in excess of 
Dollars; any employee benefit plan within the 

ee Retirement Income Security Act of 1974, if the 
made by a plan fiduciary, (as defined in Section 
h is either a bank, savings and loan association, 

or if the employee 
llion ($5,000,000) 
ns made solely by 

Any private business development company (as defined in Section 
(a)(22) of the Investment Advisers Act of 1940); 

5. Any organization described in Section 501(c)(3} of the Internal 
Revenue Code, corporation, Massachusetts or similar business trust, or 
partnership, not formed for the specific purpose of acquiring the 
securities offered with total assets in excess of Five Million ($5,000,000) 
Dollars; 

Page 17 of 64 

TRI-COO7169 



, 

6. Any director, executive officer or general partner of the issuer of 
the securities being offered or sold, or any director, executive officer, or 
general partner of a general partner of that issuer; 

7. Any trust, with total assets in excess of Five Million ($5,000,000) 
Dollars, not formed for the specific purpose of acquiring the securities 
offered, whose purchase is directed by a sophisticated person as 
described in Rule 506(b)(2)(ii]; and 

as a separate 

The Investor Suitability Re 
minimum requirements fo 
does not nec 
suitable inves 

in this Offering constitutes a 
r or that the potential Investors' 

e discretion, refuse a Subscription in this Offering 

ult, may accept less than thirty-five (35) Non-accredited 

The Company and its Principals have no lawsuits pending, no legal actions pending 
or judgments entered against the Company or its Principals and, to the best 
knowledge of the Company, no legal actions are contemplated against the Company 
and/or its Principals. 
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17. ADDITIONAL INFORMATION 

Reference materials described in this Private Offering Memorandum are available for 
inspection at the office of the company during normal business hours. It is the 
intention of the Company that all potential Investors are given full access to such 
information for their consideration in determining whether to purchase the Notes 
being offered, Prospective Investors should contact the Company for access to 
information regarding the matters set forth or other information concerning the 
Company. Representatives of the Company will also answer all inquiries from 

material or make inquiry of the Compan 
matters of interest. 

18. FORECASTS OF FUTURE 0 

n this Memorandum shall (unless the context otherwise 

. The acceptance by the Company of a prospective 

ACCREDITED INVESTORS. Those investors who meet the criteria set 
forth in "INVESTOR SUITABILITY REQUIREMENTS." 

BROKER-DEALER, A person or firm licensed with the NASD, the SEC 
and with the securities or corporate commissions department of the state 
in which it sells investment securities and who may employ licensed 
agents for that purpose. 
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I 

COMPANY, Refers to TRI40RE COMPANIES, LLC, an Arizona Limited 
Liability Company. 

NATIONAL ASSOCIATION OF SECURITIES DEALERS, INC. INASD). A 
self-regulating body which licenses brokers and dealers handling 
securities offerings, reviews the terms of an offering's underwriting 
arrangements and advertising literature and, while not a governmental 
agency, acts as a review service watchdog to make sure that its 
regulations and those of the SEC are followed for the Investor's 
protection in offerings of securities, 

NOTES. A Ten Thousand ($10,000) Dollar inv 
(1) Promissory Note issued by TRI-CORE COM 
Limited Liability Company, 

SEC that requires, among other 

tect investors in securities offerings. 

Company. 

TERMINATION DATE. 
Notes are sold or February 28, 2009. 

The earlier to occur of the date on which all 
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20. ACKNOWLEDGMENT 

i 

By signing below, the undersigned acknowledges that he/she has read and 
understood this entire Private Placement Memorandum. 
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I '  I 
' 1  Print Name of Subscriber: Rich Currv 

I 
Amount Loaned: $20,000.00 ! 

Number of Notes: Two (21 

Tri-Core Companies, LLC 

SUBSCRIPTION DOCUMENTS 

OFFERING OF A MAXIMUM 
(460) SECURED 

TEN THOUSAND ($10,000) DO 
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Each subscriber for the Secured Promissory Notes, Ten Thousand ($10,000) 
Dollars per Note (the “Notes”) of Tri-Core Companies, LLC, an Arizona Limited Liability 
Company (“the Company”), must complete and execute the Subscription Documents 
in accordance with the instructions set forth below. The completed documents should 
be sent to Tri-Core Companies, LLC, 8840 E. Chaparral Road, Suite 150, Scottsdale, 
AZ 85250. 

Payment for the Securities should be made by check payable to the Tri-Core 
Companies LLC and enclosed with the documents as directed in Sectfon I11 
below. 

I. These Subscription Documents contain all of the materi 
purchase the Notes. This material is arranged in 

Subscription Agreement 
0 Promissory Note 

11. Ail investors must complete in 
Documents where appropriate. 

Payment for the Notes must 111. 

sferred to the Company’s operating account and 

IV 

TIONS. Include copy of Board resolution designating the 

FOR PARTNERSHIPS. Provide a complete copy of the partnership agreement, 
questionnaire, and financial statements for each General Partner. 

FOR TRUSTS, 
creating the trust, as amended to date. 

Provide a complete copy of the instruments or agreements 

76 
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I 
! 

! 
! 

I 

I 

! 

1 

1 
! 

Print Name of Subscriber: Rich C u m  

Amount Loaned: $20,000.00 

Number of Notes: Two (2) 

Subscription Agreement 

To: Tri-Core Companies, LLC 
8840 E. Chaparral Road - Suite 150 
Scottsdale, A 2  85250 

Gentlemen: 

Tri-Core Companies, LLC (the “ 
agrees to loan to the Comp 
aggregate loan of $20,000.00 
conditions (a) set forth herein, 
Memorandum (“Private Placem 

related to this offering. The 
the Company has the discr 
minimum, 

ch 1, 2008, together with 

t of 1933 (the “Act”), specifically Rule 506 

to Be Delivered. The undersigned is delivering to the 
es of this Subscription Agreement (the “Agreement”), the 

Core Companies, L E ,  at 8840 E. Chaparral Road, Suite 150, Scottsdale, A 2  85250. 
The undersigned understands and agrees that he or it will not become a “Holder” of 
the Note@] and the Company shall not become a “Maker” of the Note(s) unless and 
until the Agreement and Note(s) are executed by the Company. 

4. Making of Loan Amount. The undersigned, simultaneously with the 
delivery of the Subscription Documents to the Company, hereby tenders to the 
Company the Loan Amount by check made payable to the order of Tri-Core 
Companies, LLC in the amount indicated above. 
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6 ,  Acceptance or Rejection of Subscription, The undersigned 
understands and agrees that the Company reserves the right, exercisable in its sole 
discretion, to accept or reject any subscription, in whole or in part, for any reason and 
that the undersigned will be notified by the Company as promptly as practicable as to 
whether his or its subscription has been accepted or rejected. If the undersigned's 
subscription is accepted, in whole or in part, by the Company, the Company will 
execute this Agreement and the Note(s) and return them to the undersigned. If this 
subscription is rejected by the Company, either in whole or in part, all funds, in the 
case of a rejection of the subscripti 
amount of the subscription not accep 
the subscription in part, will be 
practicable. If this subscription is 
shall be null, void and of no 
withdraw or revoke his or its 
provided by certain state laws, 
passed from the date the Comp 
Documents and the Loan Amoun 
the Company has not accepted the s 
undersigned may withdraw his or its 
Period up until such time th 
discretion, to accept the subscri 

cceptance Period, the 
,after the Acceptance 
decides, in its sole 

6. Offering Period. ose in whole or in part or 
terminate this Offering under atl 

subscription amount of 

Account and have been cleared by the applicable bank of the 

Holder and the Company shall become the Maker of the Note@) subscribed for by the 
undersigned, and (c) both the undersigned and the Company shall be bound by the 
terms of the Private Placement Memorandum and the Subscription Documents and 
any other undertakings described herein. 

8. Repreeentations and Warranties. 

(a) The Company hereby represents and warrants as  follows: 
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(i) The Company is a Limited Liability Company duly 
organized, validly existing and in good standing under the laws of 
the State of Arizona and has the requisite company power and 
authority to own, lease and operate its properties and to carry on 
its business as now being conducted; 

(ii) This Agreement constitutes the valid and binding obligation 
of the Company enforceable against the Company in accordance 
with its terms (except as such enforceability may be limited by 

been duly authorized t 
Neither the execution 

ary corporate action, 

of the Company, as 

e documents concerning the Company and this Offering or 

The undersigned has relied only on the information about the 
Company contained in these documents and his or its own 
independent investigation in making his or its subscription, The 
undersigned understands that the Notes will be issued with the 
rights and subject to the conditions described in the Private 
Placement Memorandum and Subscription Documents; 

(ii) The undersigned is familiar with the terms and conditions 
of the Offering and is aware that his or its investment involves a 
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degree of risk and the undersigned has read the section in the 
Private Placement Memorandum titled “Risk Factors.” 

(iii) The undersigned hereby specifically accepts and adopts 
each and every provision of this Agreement and acknowledges and 
agrees with each and every provision of this Agreement and, upon 
acceptance by the Company of the subscription made hereby, 
agrees to be bound by such provisions. 

hereof and has no present in 

hereof and has ring the jurisdiction of 

financial ability to bear the 
in the Offering, has adequate 

d for liquidity in the NoteIs) and could 
s or its investment in the Offering. 

it 1 hereto (please indicate by providing your 
appropriate categoty in which the undersigned is 

undersigned deemed advisable. 

(ix) The undersigned’s overall Commitment to invest in the 
Note(sf, which are not readily marketable, is not disproportionate 
to his or its net worth and his or its investment in the Offering will 
not cause such overall commitment to become excessive. 
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1 

(x) The undersigned has such knowledge and experience in 
financial and business matters that he or it is capable of i evaluating the merits and risks of an investment in the Offering. / 

! 
(xi) The undersigned has been given a full opportunity to ask 
questions of and to receive (A) answers from the Company and its 
Managers concerning the terms and conditions of this Offering 
and the business of the Company and (B) such other information 
as he or it desired in order to evaluate an investment in the 

television, radio seminar or meeting 
whose attendees eneral solicitation or 

oration, limited liability 

partnership is true and correct with respect to 

ether directly or indirectly) and that the person signing this 

(xiv) The purchase of the Note(s) by the undersigned has been 
duly authorized, and the execution, delivery and performance of 
this Agreement does not conflict with the undersigned’s 
partnership agreement, certificate of incorporation, by-laws, 
articles of organization, operating agreement or any agreement to 
which the undersigned is a party and this Agreement is a valid 
and binding agreement enforceable against the undersigned in 
accordance with its terms. 
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I (xv) The undersigned hereby represents that he or it is 
subscribing for the Notes as principal or as trustee, solely for the 

with a view to, or for, subdivision, resale, distribution, or 
fractionalization thereof, in whole or in part, or for the account, in 
whole or in part, of others, and, except as disclosed herein, no 
other person has a direct or indirect beneficial interest in the 
Note(s). The undersigned will hold the Note(s) as an investment 
and has no reason to anticipate any chan 
other particular occasion or event, wh 
undersigned to attempt to sell any of the N 

(xvi) The undersigned acknowl 

registered under the Act, as 
certain states in reliance on s 

I account of the undersigned, for investment purposes only and not i 

! 

government has re 

pt from registration pursuant 

~ 

d.ersigned represents and warrants that he or it will 
or convey dl or part of his or its financial interest in 
nless such Note(s) are subsequently registered under 

undersigned further acknowledges that there can be no assurance 
that the Company will file any registration statement for the 
Not+) for which the undersigned is subscribing, that such 
registration statement, if filed, will be declared effective or, if 
declared effective, that the Company will be able to keep it 
effective until the undersigned sells the Note(s) registered thereon. 

(xviii) The undersigned understands that this Agreement is 
subject to the Company's acceptance and may be rejected by the 
Company at any time in its sole discretion in whole or any part 
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prior to issuance of the Note(s) with respect to the undersigned’s 
subscription, notwithstanding prior receipt by the undersigned of 
notice of acceptance of the undersigned’s subscription. The 
Company reserves the right to withdraw the Offering at any time. 

(xix) The undersigned acknowledges that this Agreement shall 
become binding upon the undersigned when it is countersigned by 
the Company and the undersigned is not entitled to cancel, 
terminate, or revoke this subscription before or after acceptance 

applicable) which accompanies 

exemption from registrat securities laws. 

becoming a nonresident 

parties hereto at  their addresses set forth above (or such other address as may 
hereafter be designated by either party in writing in accordance with this 
Section 11) with a copy, in the case of notice to the Company, to Tri-Core 
Companies, LLC, at 8840 E. Chaparral Road, Suite 150, Scottsdale, AZ 85250. 
Such notice shall be effective upon personal or overnight delivery or five (5) days 
after mailing by certified mail. 

A1 0 

TRI-COO7183 



12. Miscellaneous, 

(a) This Agreement is not assignable by the undersigned. This 
Agreement shall be binding upon and shall inure to the benefit of the 
parties, their successors and, subject to the above limitation, their 
assigns, and shall not be enforceable by any third party. 

(b) This Agreement shall be deemed to have been made in the State of 
Arizona and any and all performance hereunder, or breach thereof, shall 
be interpreted and construed pursuant to the laws of the State of Arizona 

exclusively in the State of Arizona with res 
proceeding brought with respect to this Ag 

representations and arrangements b 

nt breach of that term or of any 
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I I IN WITNESS WHEREOF, the undersigned, by his, her, or its execution hereof, has 
read and approved this Subscription Agreement and agrees to be bound by this 
Agreement. 

I 
I 
I 

~ 

Rioh Curry 
Print Name of Individual 

nds are to be Invested in Joint Name 
or are Community Propertg) 

Signature of Spouse / Co-Investor 
( ( f m n d s  are to be Invested in Joint Name 

or are Community Propertyl 

Print Residential Telephone Number: 
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If the investor is PARTNERSHIP, COWORATION, TRUST OR OTHER ENTITY, 
complete the following: 

The undersigned (circfe one) [is] 
trust or foreign estate (as 

foreign partnership, foreign corporation, 
Revenue Code of 1986, as amended, 

and the treasury regulations promulgated there under). 

u +?k-SC 1 L/-i? 
Print Nama of'Partnershi#, Corporation, 

i -  
Print Residential Address of Investor: :- Print Residential Telephone Number: 

ion described therein, are agreed to 
,2008. 

TRI-CORE COMPANIES, LLC 

1 3 y 2 B 7 F s  
Jason Todd Mo r - President 

By: 
Jim Hinkefdey - Vice-president 
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EXHIBIT 1 
INVESTOR STATWS 

i 

on 
20 
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05. Any organization described in Section 501(c)(3) of the Internal 
Revenue Code, corporation, Massachusetts or similar business trust, or partnership, 
not formed for the specific purpose of acquiring the securities offered with total assets 
in excess of Five Million ($5,000,000) Dollars; 

I 
! 

! 
0 6 .  Any director, executive officer or general partner of the issuer of 

the securities being offered or sold, or any director, executive officer, or general 
partner of a general partner of that issuer; 

506(b)(2)(ii); and 

m.* Any entity in which all of the 
Investors. 

paragraphs 1, 2, 3, 4, 5 , 6  or 
who must meet all suitability 

as a separate subscriber 

' If this box is checked, please indicate on a separate schedule to be attached hereto, the category 
of Accredited Investor in which each equity owner of such entity is included. 
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! 

I 

I 

I 

, .  

I 

I .  . . . .i . .  

EXHIBIT B 

PROMISSORY NOTE 

THIS NOTE HAS BEEN MADE FOR XNVESTMENT PURPOSES ONLY AND NOT 
WITH A VIEW TO OR FOR SALE IN CONNECTION WTH THE DISTRIBUTION 
THEWOF AND HAS NOT BEEN REGISTERED UNDER T 

REC3ISTERFD OR AN EXEMPTION FROM SUCH 
AND THE MAKER CONSENTS IN WRITING- TO SUC 

at 8840 E. Ch 
received, promises to pay to the lndivid ated in this Note 

s with a rate of 

additional twelve (12) m 

>mount  of Ten Thousand ($10,000) Dollars per Note, or any 
red for sale by the Maker, pursuant to that certain “Private 

” dated March 1, 2008. The Note shall be senior debt of the 

A default shall be defined as one or more of the following events (“Event of Default”) 
occurring and continuing: 

(a) The Maker shall fail to pay any interest payment on this Note 
when due for a period of thirty (30) days dter  notice of such default has 
been sent by the Holder to the Maker. 

(b) The Maker shall dissolve or terminate the existence of the Maker. 
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I 

j 

(c) The Maker shall file a petition in bankruptcy, rnalce an assignment 
for the benefit of its creditors, or consent to or acquiesce in the 
appointment of a receiver for all or substantially all of its property, or a 
petition for the appointment of a receiver shall be filed against the Maker 
and remain unstayed for at least ninety (90) days. 

I 

I 

Upon the occurrence of an Event of Default, the Holder of this Note may, by written 
notice to the Maker, declare the unpaid principal amount and all accrued interest of 
the Note immediately due and payable. 

3. SECURITY FOR PAYMENT OF THE NOTEIS) 

4. COMMENCEMENT DATE OF THE NOTE 

The Commencement Date of the Note shall be t 
certain “Subscription Agreement” attached 
M emor andum. 

5. STATUS OF HOLDER 

The Maker may treat the Holde 

shall not be affected by any 

defined in that 

6. SECURITIES 

an action to enforce this Note shall be entitled to reasonable 
d collection expense. 

(a) Successors and Assigns. The Holder may not assign, transfer, or sell 
this Note to any party without the express written consent of the Maker. This 
Note shall be binding upon and shall inure to the benefit of the parties, their 
successors and, subject to the above limitation, their assigns, and shall not be 
enforceable by any third party. 

(b) Entire Agreement, This Note contains all oral and written agreements, 
representations and arrangements between the parties with respect to its 
subject matter, and no representations or warranties are made or implied, 
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except as specifically set forth herein, No modification, waiver, or amendment 
of any of the provisions of this Note shall be effective unless in writing and 
signed by both parties to this Note. 

(c) Notices. All notices in connection with this Note shall be in writing and 
personally delivered or delivered via overnight mail, with written receipt thereof, 
or sent by certified mail, return receipt requested, to each of the parties hereto 
at their addresses set forth above (or such other address as may hereafter be 
designated by either party in writing in accordance with this Section 8) with a 

(e) Severability. If any provision 
thereof to any person or party 

(4 Applicable Law have been made in the 
State of Arizona, and nder, or breach thereof, 

isdiction and venue exclusively in 
y action or proceeding brought with 

Holder: 
Usery Pass, LLC 

Jason Todd Mogfer - President 
Print Name 
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EXHIBIT C 

Tri-Core Companies, LLC 

Investor Suitability Questionnaire 

’ 
To: Prospective purchasers of Promissory Notes (the “Notes”) offered by Tri-Core Companies, LLC 
(the “Company”), 

The Purpose of this Questionnaire is to solicit certain informati 
to determine whether you are an “Accredited Investor,” as defined 
state securities laws, and otherwise meet the suitability criteria est 
purchasing Notes. This questionnaire is not an offer to selZ 

Your answers will be kept as confidential a owever, that this 
Questionnaire may be shown to such persons as riate to determine 
your eligibility as 8x1 Accredited Investor or to as ty for investing in 

~ the Notes. 
I 

Pfease answer all questions co 

’ A. Personal 

L 

te (County & State)? ~QB-c/ PODL ,I 
t 7 

is issued by the following state: 4 7. 
acts: Please identify any ofher state where you own a residence, are 

me taxes, hold a driver’s license, or have any other contacts, and describe 

7. Please send all correspondence to: 

(I) Residential Address [as set forth In item A-21 

(2) - Business Address [as sst forth in item S-?(a)] 
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9. Country of Citizenship; 

10. Social Security Number or Tax 1.D. Number: 

1 I. E-Mail Address: 

6, Occupations and Income 

I (b) Business Telephone Number: 

2. Gross income during each of the last t 

(2) -- $100,000 

3. Joint gross income wit ast two years exceeded $300,000. 

me with spouse during current year exceeds $300,000. 

C. NetWorth 

I, Current net worth or joint net worth with spouse (note that "net worth includes all of the assets 
owned by you and your spouse in excess of total liabilities, including the fair market value, less any 

I mortgage, of your principal residence,) 

(1) - $50,000-$100,000 (2) - $1 00,000-$250,000 (3) - $250,000-$500,000 
$500,000-$750,000 (5) - $750,000-$l,000,000 (6) k over $1,000,000 (4) - 
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2. Current value of liquid assets (cash, freely marketable securities, cash surrender value of life insurance 
policies, and other items easily convertible into cash) is sufficient to provtde for current needs and possible 
personal contingencies: 

D. Affiliation with the Company 

Are you a director or executive officer of the Company? 

(1 )- Yes ( 2 ) b - N o  

E, Investment Percentage of Net Worth 

If you expect to invest at least $100,000 in N 
your net worth at the time of sale, or joint net w 

price exceed 10% of 

F. Consistent Investment Strategy 

Is this investment consistent with 

information which may occur prior to any purchase by the 

Date: 9-23 

Signature (of spouse orco-investor, ifpurchase is to be 
made as joint tenants or as fenants in common) 
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EXHIBIT D 

TRI-CORE COMPANIES, LLC BUSINESS PLAN 

Mission Statement 
The mission of Tri-Core Companies, LLC (the Company) is to  purchase virgin beachfront land on the Gulf 
of California (Sea of Cortez), Sonora, Mexico for either resale or for development. 

and Puerto Pefiasco (Rocky Point) on the south. This Is a distance of about 

area was inaccessible except by rugged four-wheel-drive vehicles. 
accessible by automoblle for millions of visitors and buyers fro 

completion of the highway. The highway is currently 
portion of the center section remains to  be corn 
end of Spring 2008. 

d for completion by the 

Business Operations 
Ownership and Employees: 

ly motivated company with a small number of 
sponsibilities, planning and development tasks 

rtners. All other tasks that cannot be performed on 

tner in Tri-Core Companies LLC, Tri-Core Business Development UC, Tri- 

Mr. Mogler has an impressive academic resume at  Arizona State University where he holds a Bachelor of 
Science degree with a major in marketing and a minor in psychology. His master studies with 
Thunderbird American Graduate School of International Management give him an international 
understanding of business strategies and marketing position. His practical work experience as the 
Director of Construction Lending for the Royal Bank of Canada gives him thorough knowledge of 
construction lending and banking operations. 
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Mr, Mogler has a very long reputation for honest business practices and fair dealings with all people 
both personally and professionally. 

Vince Gibbons - Vice-Presfdent, Principal, and Director of Development & Engineering 

Mr. Gibbons has over 22 years of  civil engineering experience domestically and internationally. His 
expertise encompasses due diligence, master planning, feasibility studies, design and contract document 

construction management, shop drawing review, inspection, cost estimates 
control. Mr. Gibbons is proficient in managing multi-disciplined teams 

ects on time and 
within budget. He has worked on a wide variety of projects i 

requtrements and crlterla of each associated gover 

for a myriad of situatlons. 

Mr. Gibbons has owned and operated 

erience has provided him 

9 years. Trl-Core Engineering 

ibbons functions as owner, president, and 
are committed to ensuring that every project i s  

individual attention 

Drainage plans 
0 Major Roadway design 

Master plan document creation 
0 Preliminary lot layout and final plat 

oversight & management design 
Coordination of sub-consultants Pro-forma cost estimates 
Design layout 
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Trl-Core Englneering is known nationally and internationally far their civil engineering expertise, as well 
as their diversity of work on master planned communities, Samplings of their national and international 
projects include the following: I 

0 El Rlo Country Club - Mohave County, Arizona. 

Trl-Core Engineering was the engineering firm of record for this 640-acre master-planned 
residential goif community in Mohave County, Arizona. This community consists of an 18-hole 
championship golf course, gated entrances, commercial areas, restaurants, spacious clubhouse 
facilities, and community swimming pools and spas, 

LL 

0 Eagle View Subdivision - Kingman, Arizona. 

Tri-Core Engineering was the engineering firm of record f 
residential community in Kingman, Arizona. 

Tri-Core Engineering was the engineering firm 
project is in the construction stage, with 

Coionfas de Cardenas, Master Pia 

O-acre development. This 

0 

ahama Railroad Company for their 
er Planned Community. The project Is 

currently at the perm 
I .  

0 Punta Delfin, Enc f Cortez, Sonora, Mexico. 

ell as a five-star resort hotel. This project is in the permit stage. 

regional New York banks. 

Mr. Hinkeldey headed the Joint Venture division at Richmond Hill Savings Bank in New York. He was 
responsible for land acquisition through project conclusion which included the delivery of completed 
developments in a timely and cost efficient, profitable manner. 

I 

I 
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Mr, Hfnkeldey also managed a mortgaged backed portfolio. He successfully rearranged the structure of 
the portfolio to meet asset/fiability re-pricing demands. His concept creation resulted in a portfolio that 
meet re-pricing sensitivity models while delivering positive bottom line results. 

Mr. Hinkeldey's business philosophy is based on total enterprise engagement, accountability, and the 
deliverability of profitable projects. Mr. Hinkeldey's philosophy is that the client and hls investment or 
requirements come first and are paramount to each success. 

finance from the Mortgage Bankers of America which he received a t  North 
attended numerous programs for finance, real estate, and manageme 
Wharton Business School. 

executives, professionals and consultants, as the Company 

Market Knowledge and the Property 
Knowledge of the Marketplace: 
The Principals of the Company have bee 

development and potential upside i 

ses due to its potential appreciation. Some of 
the driving factors that in 

ThenewCoa 

tes markets (one hour drive from the Border of US/Mexico); 

of the area by the constructlon of the Caastal Highway from the US/Mexico border 
300 miles to the south along the coast of the Sea of Cortez to Guaymas, Mexico, a major 
sea p o r I; 

e The $50 million dollar international airport under construction a t  Rocky Point that will 
accommodate all types of passenger planes. The first runway is  completed and the balance is to 
be completed by 2008. 
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of Beautiful sandy beach frontage. 
rid the mountains of  the saja 

insula. The site Is w 

fronting an and viewtng the Sea 

e west, The property has over 200 mete 

(aka. the tuff of Californla). 

use development, includ 
Iniurn development, and sorn 
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Due to topography, the northerly portlon of the site contains a mid-rise condominium building. The 
center portion of the site i s  gently sloping and will contain the staggered water view lots, The southern 
beachfront portion of the slte contains six beachfront lots, along with a beachfront pool and beach club. 
Due to  the carefully chosen staggered lot placement, all vlllas and condominium units will enjoy 
beautiful views of the Sea of Cortez and the mountains of the Baja Peninsula. 

Villa lots will be approximately 6,500 square feet in size and the Villas will range in size from 2,400 to 
2,600 square feet. The condominium units will be approximately 1,500 square feet with larger units 
located on the top floors. The six prime waterfront lots will be on the beach - aff 

amenities associated wlth a destination development, 

wonderful views 

Business Goals 

“Federal Zone” so that we may have exclusive use o f t  
that is currently controlled by the Mexican Govern 
proceeding forward. 

contained utilities are in the best inter 
from the municipality of San Luis (t ction with our partners. 

cus will be on the preparation of the site plan, 
a l l  required studies, and t 
finallzing the preliminary 

the intention that the Company will be In a position to move 

e Company will continue to  focus on the development of strong 

s, we will also be working qulte dillgently throughout the entire developmental 
process to further strengthen and expand our relationships with governmental agencies and political 
entities. Since we also understand and respect the Mexican culture, we foresee no obstacle in achieving 
a strong and favorable relationship wlth the governing authorities. 
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El Golfo / Rocky Point - General Economic and Area Information: I ,  

The Colorado River forms the state line between Arizona, California, and Nevada, and contlnues 
southerly to the Sea of Cortet. Along its entire length, it is a major recreation / boating area for Arizona, 
Nevada, and Southern California In the sprlng and summer, as well as a perfect destination for 
"Snowbirds" in the winter- creating a year-round demand for the entire area. 

Historically, neighboring Rocky Point has been a major recreational area for Phoenix and Tucson, 
Arltona. The drive time to Rocky Point has been about four-plus hours from Phoenix, making it a very 
easy weekend vacation spot, There have been many new high and mid-rise condominium units built in 
the Sandy Beach neighborhoad of Rocky Point within the past few years. These a 

$300,000 to over $1,500,000, primarily to US. residents. 

El GoIfo is about 25 miles east of Rocky Point. The El GoIfo area 

from the sandy beaches directly to the water. There is ad that ends a t  El Golfo. 

Accordingly, this whole area between Rocky Pol 
development. In antlcipatlon of this f 

increase from five to  slxteen, and w 

For the first time, large US. 

reduced fram approx 
Mexico with exten 

undergo extensive real estate 

. The number of Inspection lanes will 
time for crossing the border. 

ada, and Western Arizona will be within a 

place, however, there are only limited areas on the calm 
driving access from the United States. 

at has dramatically changed access to this area, It i s  the 

, Nevada, and Western Arizona. 
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Proforma 
Parcel 47 
Pro Forma - 26.75 acre (10.84 Ha,) 

Safe Project to a Developer 

March zoo8 TOTALS 

REVENUE 

Sales Price Developer $14,200,000 

Total Revenue 

Finder’s Fee 4% 
Total Net Revenue 

EXPENSES 

ON-SITE WORK 

Mass Excavatlon / Fill & Gradlng 

Gated Entryway $ 2  5,000 

Perimeter Wall $100,000 

Total Onsite Work $3 25,000 

SOFT COSTS - GENERAL, 
ADMINISTRATIVE & LEGAL 

$50,000 

NATAWA Bond $200,000 

$100,000 

$350,000 

$80,000 

$50,000 

$20,000 

$1~0,000 

$286,000 

TOTAL EXPENSES 

Project Contlngency 

Prlndpal and Interest 

rota1 Expenses, Contlngency, and 
Interest 

Net Income $1,061,500 
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Parcel 47 

Pro Forma - 26.75 acre (10~84 Ha.) 

Vertical on Condos, Vertical on Villas 

March 2008 TOTALS 

#of Units Unit PricelCost Unit Total 
Size S.F. SaleslCost 

UNIT5 

Condo Tower Unlts 140 

Ocean View Villas 38 

REVENUE 

Condo Tower Units 

Ocean View Villas 

Total Revenue $91,400,000 

INFRASTUCTURE TAKE-OUTS 

NATAWA ($3ok x 178 Units) $5t340,000 

5AlE5 COMMISSIONS 

Sales Commisslons $5,484,000 

Total Sales Commissions 55,484,000 

Total Net Revenue f8o9576,ooO 

$14,200,000 

$80,000 

Grading 59s,000 

Beach Club $1,000,000 

18- Hole Putting Course $500,000 

Constructlon Office $215,000 

Total Amenltles $1,8go,ooo 
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Vertical (Continued) #of  Units Unit Price/Cost I 
Size S.F. 

Ocean Vlew Villas 

Constructlon 

Unlt 
Saleslcost 

38 2,500 125 

Total 

Architectural (4% of construction costs) 

Total Ocean View Villas 

SOFT COSTS - GENERAL, ADMINISTRATIVE & LEGAL 

Administrative (Taxes, Permits & 
Licensing) 
Accounting 

Legal 

Total General Expenses 

MARKETING 

Initial Launch 

Markettng (% of gross sales) 

Total Marketlng 

GENERAL PROJECT EXPENSES 

Employee Housing ,' 't 

Offslte (Scottsdale 3,00osf, @ $3 sf 4 y s )  

Offsite (san Diego 2,00051, @ $3 sf 4yrs) 

Offsite (Rocky Polnt 2,00osf, @ $3 sf 4 yrs) 

Temporary Sales Office 

Sates Office 

Jab Supervision &Coordination 

Total General Project Expenses 

TOTAL EXPENSES 

fl . l  

200 $40 
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Project Conthgency 

Interest (Debt Servlce) 
Total Expenses, Contingency and Intarest 

Net Income Sr4,375,5% 
Cumutatlve 15,6% 
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Articles of Interest 

Plans To Designate 400M Pesos To Roads, Electricity, and Water During 2008 
Funding expands to support three mutn infrastructure pro]i?cts 

(http://defren te,puerto-penasco.com/editions/452/003.h tml) 

Press Bulletin 
Issue #452 

With a projected investment of 400 million pesos (“$36.8M USD) the Director 
planning to  continue durlng 2008 the integral project of city pa 
to  the new neighborhoods - as well as enlarge the city’s drainage net 

Marco David Rangel Lopez, director of the afore mentioned offi 
among the priorities of Mayor Heriberto Renteria Sanchez is th 
for which he is obtaining a package of Federal Governmen 
USD). 

illion pesos (-$9.2M 

Rangel lopez said that they 
boulevards, covering a surface of more than 
streets repaired during this past year. If thi 
streets in our city will rise fr 

Moreover within the projects for 
the installation of the drainag 

ther 20 avenues and 
s, in addition to the package of 

in full, the percentage of paved 

c Works mentioned that they will incfude 
sector of the city with and investment close 

they will work on the construction and maintenance of 
the main boulevards and avenues, not forgetting the purpose 

Image of the old harbor sector where financial resources 
designated for around 90 million pesos of improvements (‘“$8.3M 
D) according with the executive plan approved by the city council. 

continue with the electrification in the New PePiasco and San Rafael 
neighborhoods, it is  an’investment of a t  least 15 million pesos (“$1.38M USD) Is designated for 2008, 
and it is also planned to attend to the deiayed work on the water supply and they wlll also program to 
provide basic services. 

He added that among the plans and projects for this year are actlons for benefit of schools with the 
construction of classrooms, fences, tile roofs and to attend several requests channeled through the 
Sonorense Program of Social Participation (PASOS) and the Direction of Soclal Development. 

D14 

TRI-COO7210 

http://defren


He also added that currently they have a work plan with more than 200 projects of pavement works, 
urban improvement, basic services, schools and religious centers, that will be accomplished according 
with the flow of the municipal resources as well as with the resources assigned from the state and 
federal governments - and in some cases with assistance from credit entities. 

CANACO Reports A Good 2007, Optimfstlc Forecast For 2008 

Border Governor's Conference, Tourism, Development All Bode Well For Pefias 
CANACO 

(h ttp://defrente.puerto-penasco. com/edi~ions/45~/002. h tml) 

By Ivan Bravo Lopez 
issue #451 

y commercial areas, 
CANACO (Camara Nacional de Comercio de I 
Commerce and Development) managed to c 

governors, which was seen as a hug 
;the meeting of the border state 

f Commerce (CANACO) said that despite the 
f CANACO with business interests are closing economic recession suffered b 

out the year very well. 

evelopment of the economy of Puerto Peiiasco; we were the 

said that many State Programs came to Puerto Pefiasco and accomplished 
important improvements. Authorities from SEDESOL (Mexico's Secretariat of Social Development) and 
PASOS have constantly visited our port to support and encourage the associated merchants of CANACO. 

"Guatimoc lberri Gonzalez and 'Chito' Celaya have repeatedly visited us and they have brought 
important projects to Puerto PeAasco that are already underway, which shows that the State Authorities 
care about those who live and own businesses here," he said, 
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"There are many projects in Puerto Pefiasco that were already in place as well as new ones. Although 
some have not yet started, we are taking full advantage of those already here which will help the chance 
of further improvements next year," said Arturo Rodriguez Rico. 

He also pointed out that cross-border traffic is expected to only will rise in the upcoming years and that 
that will bring other economic benefits, as the economic structure In the port depends mostly on 
tourism. 

"Puerto Peiiasco depends on tourism, and with the opening of the new international airport and with 
the improvements a t  the bor 
past years and in 2007 we expected tourism mainly from Arizona. But with the 
year we expect tourists from 
commercial flights. So we are expecting a sudden increase to the econ 
excellent destination," said the president of CANACO. 

He also added that due to th 
weak, but that the economy typically comes back to  norm 
year. A few US. holidays are coming up that brings s 
PeAasco for their vacations. 
outside the Southwest regions -are starting to arri 
associates of CANACO will benefit. 

To flnalize, Arturo Rodriguez 
and that next year they will look 
newer and better programs, 

ar, and with them the 

embers associated with CANACO, 

Pefiasco Main 
/ready Hit Bot tom 

negative effects of the economic downturn in the United States, Which has 
ghout 2007 Puerto PeRasco maintained a high rate of tourism and sustains a 

clear upward tendency, revealed Eplfanio Salido Pavlovich, head of the Sonora Commission on the 
Promotion of Tourism. 

Salldo Pavlovich detailed that by the end o f  the year, foreign tourism had increased by nearly 11%, 
topping out a t  1,700,000 visitors, 80% of these from Arizona. Likewise, national tourism increased by 
14% totaling more than 400,000 visitors. Therefore, reports for 2007 registered a grand total of 2.1 
million tourists to  the area. 

I 
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The tourism official remarked that although there remain many challenges to address, the city‘s 
potential continues to be positive and the area is still the star destination in Sonora, He added that the 
state and municipal governments are jointly working on efforts to focus on areas that are lacking. 

Salido Pavtovich stated that in 2008 they will have to generate concrete solutions in the areas of 
housing, potable water and others of basic infrastructures brought on by the same “boom” in tourism. 

He stated that the 2007 economic downturn and real estate crisis in the United States had a strong 

recuperation can be expected. 

He believes that by mid-2008 the economic crisis will have passed, and added t 
caused the withdrawal of Investments from the port. 

The coordlnator for the Sonora Commission on the Promotion of 

levels. 

He reiterated that the crisis has already hit bottom 
that this will positlvely impact the city as the shinin 
tourism. 

From the “Real Estate G 

location, since it can be difficult to get the time slots that you want and even harder during peak 
vacation time. A timeshare cannot give you everythlng you need to have the perfect getaway whenever 
you want, but a condo in a place like Rocky Point, Mexico can. 

Rocky Point, also known as Puerto PeAasco, is one of the most incredible real estate locations in Mexico. 
Invest in Mexico and you can retire to your beachfront condo whenever you wish to  enjoy days filled 
with sun, sand, golfing, fishing, and anything else you could desire from an ocean slde paradise. Your 
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oceanfront/ Ocean view home or condo will be waitlng for your return whenever you are away, and you 
will surely wish to retire to Rocky Point’s idyllic setting after spending vacation after vacatlon in sunny 
bliss. Owning Real Estate In this growing market can also be a greatly profitable adventure. The typical 
American has only two to four weeks of vacation time per year, and for the other forty eight weeks, your 
vacation property would normally sit  empty, awaiting you. To keep your property on the Sea of Cortez 
worklng for you, hire a local property management company like Oceano Rentals or Sea Side 
Reservations, to keep your place looking fresh and lovely and rent your condo out as a vacation rental to  
others looking to enjoy the wonders of Rocky Polnt. 

Real estate in Rocky Point has been a flourishing business for the past ten years beca 
profitability and constantly increasing prices of the focal properties. Even just a 
property ownership could translate into big money for Interested investors, and 
home that pays for 
Rocky Point tha t  you will not be willing to sell it1 Current market c 
those who want to purchase, so do your research, hire a certifle 
process and start looki 

Owning real estate in this lovely tourist destination m 
luxurious condominium projects and other properti 
of their residents, eve 
watch the dolphins and play in the tranquil 
adventures beneath t 
may be just waiting f 
been dreaming of. 

Investing in a condominiu 
to invest in Mexico. You 
be able to enjoy the bea 

. The beautiful and 

Enjoy sunshine on the beach or 

rt investment choice for those who are looking 

Ryour future vacations. Potentially you could be able to 
ears, if you don’t decide to retlre to Mexico entirely. With all 
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IMPORTANT NOTICES 

This Confidential Private Placement Offering Memorandum (“Memorandum”) is 
submitted to you on a confidential basis solely for the purpose of evaluating the 
specific transaction described herein. This information shall not be 
photocopied, reproduced, or distributed to others without the prior written 
consent of Tri-Core Companies, LLC (“Company”). If the recipient determines 
not to purchase any of the Notes offered hereby, it will promptly return all 
material received in connection herewith without retaining any copies, 
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DISCLAIMERS 

THE NOTES OFFERED HEREBY IN THIS OFFERING MEMORANDUM HAVE 
NOT BEEN REGISTERED WITH, OR APPROVED, BY THE UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION, NOR HAVE SUCH NOTES OR 
THIS MEMORANDUM BEEN FILED WITH OR REVIEWED BY THE ATTORNEY 
GENERAL OF ANY STATE OR THE SECURITIES REGULATORY AUTHORITY OF 
ANY STATE. THIS OFFERING IS BASED ON THE EXEMPTION FROM SUCH 
REGISTRATION AS SET FORTH IN §4(2) AND RULE 506 OF REGULATION D 
OF THE SECURITIES ACT OF 1933, AS AMENDED. 

THE INVESTMENT DESCRIBED IN THIS MEMORANDUM INVOLVES RISKS, 
AND IS OFFERED ONLY TO INDIVIDUALS WHO CAN AFFORD TO ASSUME 
SUCH RISK FOR AN INDEFINITE PERIOD OF TIME AND WHO AGREE TO 
PURCHASE THE NOTES ONLY FOR INVESTMENT PURPOSES AND NOT WITH 
A VIEW TOWARD THE TRANSFER, RESALE, EXCHANGE OR FURTHER 
DISTRIBUTION THEREOF, THERE WILL BE NO PUBLIC MARKET FOR THE 
NOTES ISSUED PURSUANT TO THIS OFFERING MEMORANDUM. THE 
RESALE OF THE NOTES IS LIMITED BY FEDERAL AND STATE SECURITIES 
LAWS AND IT IS THEREFORE RECOMMENDED THAT EACH POTENTIAL 
INVESTOR SEEK COUNSEL SHOULD THEY DESIRE MORE INFORMATION. 

I 

i 

THE PRICE OF THE NOTES AS DESCRIBED IN THIS OFFERING 
MEMORANDUM HAS BEEN ARBITRARILY DETERMINED BY THE SPONSORS 
OF THIS INVESTMENT, AND EACH PROSPECTIVE INVESTOR SHOULD MAKE 
AN INDEPENDENT EVALUATION OF THE FAIRNESS OF SUCH PRICE UNDER 
ALL THE CIRCUMSTANCES AS DESCRIBED IN THE ATTACHED OFFERING 
MEMORANDUM. 

NO PERSON IS AUTHORIZED TO GIVE ANY INFORMATION OR MAKE ANY 
REPRESENTATION IN CONNECTION WITH THIS MEMORANDUM, EXCEPT 
SUCH INFORMATION AS IS CONTAINED OR REFERENCED IN THIS 
MEMORANDUM ONLY INFORMATION OR REPRESENTATIONS CONTATNED 
OR REFERENCED HEREIN MAY BE RELIED UPON AS HAVING BEEN MADE 
BY THE COMPANY. PROSPECTIVE INVESTORS WHO HAVE QUESTIONS 
CONCERNING THE TERMS AND CONDITIONS OF THIS PRIVATE OFFERING 
MEMORANDUM OR WHO DESIRE ADDITIONAL INFORMATION OR 
DOCUMENTATION TO VERIFY THE INFORMATION CONTAINED HEREIN 
SHOULD CONTACT THE COMPANY. PROJECTIONS OR FORECASTS 
CONTAINED IN THIS PRIVATE OFFERING MEMORANDUM, OR OTHER 
MATERIALS, MUST BE VIEWED ONLY AS ESTIMATES. ALTHOUGH ANY 
PROJECTIONS CONTAINED IN THIS MEMORANDUM ARE BASED UPON 
ASSUMPTIONS WHICH THE COMPANY BELIEVES TO BE REASONABLE, THE 
ACTUAL PERFORMANCE OF THE COMPANY MAY DEPEND UPON FACTORS 
BEYOND THE CONTROL OF THE COMPANY. NO ASSURANCE CAN BE GIVEN 
THAT THE COMPANY'S ACTUAL PERFORMANCE WILL MATCH ITS INTENDED 
RESULTS. 

iii 
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1. SUMMARY OF THE OFFERING 

THE FOLLOWING SUMMARY IS QUALIFIED IN ITS ENTIRETY BY MORE 
DETAILED INFORMATION THAT MAY APPEAR ELSEWHERE IN THIS PRIVATE 
PLACEMENT MEMORANDUM. EACH PROSPECTIVE INVESTOR IS URGED TO 
READ THIS PRIVATE OFFERING MEMORANDUM IN ITS ENTIRETY. 

Tri-Core Companies, LLC (the “Company”) was formed on August 29, 2007 as 
an Arizona Limited Liability Company. The Company is in the business of Land 
Acquisition and Development. 

The Securities offered are Four Hundred and Fifty (450) Notes issued by the 
Company at Ten Thousand ($10,000) Dollars per Note, payable in cash at the 
time of subscription (see “Exhibit “B” for copy of Promissory Note). The 
minimum purchase is one (1) Note. The Motes have an annual rate of return of 
sixty (60%) percent interest, compounded annually. The return will be paid at 
maturity, with a maturity date of twenty-four (24) months from the 
Commencement Date of each Note. The Company reserves the riglit to extend the 
maturity for an additional twelve (12) months at the annual rate of return of sixty (60%) 
percent if for reasons beyond the Company’s control, such as labor strikes or 
shortness of building materials, the abovementioned maturity date cannot be 
met. If the Company elects this option, the maturity date would be extended up to an 
additional twelve months from the above noted maturity date. 

None of the Notes are convertible to Membership Units, or other type of equity, 
in the Company. This offering wi l l  commence on March 1, 2008, and will 
terminate no later than February 28, 2009, unless extended by the Company 
(see “TERMS OF THE OFFERING”). 

The gross proceeds of the offering will be a maximum of Four Million Five 
Hundred Thousand ($4,500,000) Dollars. The use of the proceeds is to 
purchase and develop a water front parcel in San Luis Rio Colorado, Sonora, 
Mexico as described herejn (see “USE OF PROCEEDS’), 

2. THECOMPANY 

Tri-Core Companies, LLC (the “Company”) was formed on August 29, 2007, as 
an Arizona Limited Liability Company. At the date of this offering, One 
Thousand (1,000) of the Company’s Membership Units were authorized and 
Nine Hundred (900) Membership Units are issued, and outstanding. The 
Company is in the business of construction management, land acquisition, and 
development. 

2.1 OPERATIONS 

The Company is in the business of construction management, land acquisition, 
and development, specializing in beach front properties along the coast of the 
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upper Sonoran coastline in Sonora, Mexico. 
PLAN,” 

2.2 BUSXNESS PLAN 

SEE “EXHIBIT D - BUSINESS 

Tri-Core Companies’ Business Plan, included as Exhibit D of this 
Memorandum, and was prepared by the Company using assumptions set forth 
in the Business Plan, including several forward looking statements. Each 
prospective investor should carefully review the Business Plan before 
purchasing Notes, Management makes no representations as to the accuracy 
or achievability of the underlying assumptions and projected results contained 
herein. 

3, MANAGEMENT 

3.1 LLC MANAGERS 

The success of the company is dependent upon the services and expertise of 
existing management. At the present time, three individuals are actively 
involved in the management of the Company: 

Jason Todd Mogler - President and Principal 

Mr, Mogler is a principal partner in Tri-Core Companies LLC, Tri-Core Business 
Development LLC, Tri-Core Business Development 2 LLC, and Tri-Core 
Lending, Inc., as well as the President of MyCreditStore dba Lendersquare, Inc. 
which has been a profitable business since 1997. 

Mr. Mogler has an impressive academic resume at Arizona State University 
where he holds a Bachelor of Science degree with a major in marketing and a 
minor in psychology. His master studies with Thunderbird American Graduate 
School of International Management give him an international understanding of 
business strategies and marketing position. His practical work experience as 
the Director of Construction Lending for the Royal Bank of Canada gives him 
thorough knowledge of construction lending and banking operations. 

Mr. Mogler has a very long reputation for honest business practices and fair 
dealings with all people both personally and professionally. 

Vince Gibbons - Vice-president, Principal, and Director of Development &, 
Engineering 

Mr. Gibbons has over 22 years of civil engineering experience domestically and 
internationally, His expertise encompasses due diligence, master planning, 
feasibility studies, design and contract document preparation for private 
development, commercial, water, transportation, airport, flood control, storm 
drain, and sewer projects. Additional professional skulls include total project 
management, design build, construction management, shop drawing review, 
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inspection, cost estimates, and budget and schedule control. Mr. Gibbons is 
proficient in managing multi-disciplined teams and large projects for private 
developers and public agencies, as well as smaller more detailed oriented 
projects. He has earned a reputation for being quality conscious, and for “going 
the extra mile” to complete projects on time and within budget. He has worked 
on a wide variety of projects in the states of Arizona, Utah, Colorado, Nevada, 
and New Mexico, and in the countries of Panama and Mexico, and is very 
familiar with the requirements and criteria of each associated governing entity. 
This broad experience has provided him With an extensive base of knowledge 
that allows him to develop innovative and cost effective solutions for a myriad of 
situations. 

Mr. Gibbons has owned and operated Tri-Core Engineering for over 9 years. 
Tri-Core Engineering currently has offices in Arizona, Colorado, and Nevada 
and is registered in Panama, With a staff of highly qualified and diversified 
individuals and professionals, Tri-Core Engineering has the ability to offer its 
clients a wide range of services and expertise. Mr. Gibbons functions as owner, 
president, and project manager of various endeavors. He and his staff are 
committed to ensuring that every project is completed to the highest level of 
accuracy and completeness, and that each client is provided with the individual 
attention and service they require. 

Tri-Core Engineering’s expertise encompasses: 

0 

0 

0 

0 

e 

0 

0 

0 

0 

0 

Agency coordination & Negotiations 
Assurance/Quality Control 
Budget 8s Schedule Control 
Contractor bidding and negotiations 
Construction oversight & management 
Coordination of sub-consultants 
Design layout 
Drainage plans 
Major Roadway design 
Master plan document creation 
Preliminary lot layout and final plat design 
Pro-forma cost estimates 
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Tri-Core Engineering is known nationally and internationally for their civil 
engineering expertise, as well as their diversity of work on master planned 
communities. Samplings of their national and international projects include 
the following: 

0 El Rio Country Club - Mohave County, Arizona. 
Tri-Core Engineering was the engineering firm of record for this 640-acre 
master-planned residential golf community in Mohave County, Arizona. 
This community consists of an 18-hole championship golf course, gated 
entrances, commercial areas , restaurants, spacious clubhouse facilities, 
and community swimming pools and spas. 

4 Eagle View Subdivision - Kingman, Arizona. 
Tri-Core Engineering was the engineering firm of record for this 113-acre 
master-planned residential community in Kingman, Arizona. 

I 

e Villages at Loreto Bay, Master Planned Development - Loreto, 
Mexico. 
Tri-Core Engineering was the engineering firm of record for this 10,000- 
acre development. This project is in the construction stage, with over 
$300 million in sales. 

0 Colonias de Cardenas, Master Planned Community - Panama City, 
Panama. 
Tri-Core Engineering was the engineering fiim for the Panama Railroad 
Compmy for their Colonias de Cardenas development, a 2,500-acre 
Master Planned Community. The project is currently a t  the permit stage, 

0 Punta Delfin, Enchantment of M M c o  - Sea of Cortez, Sonora, 
M6xlco. 
Mr. Gibbons is both a partner and the engineer of record responsible for 
the engineering aspect of this development. He is also involved in all 
aspects of the development process for this high-end master planned 
community. This community consists of a 790-acre seaside residential 
golf development and marina, as well as a five-star resort hotel, This 
project is in the permit stage. 

Jim Hinkeldey - Vice-President and Principal 

Jim Hinkeldey possesses thirty-five years of banking and financial experience 
including portfolio management, joint venture management, and all aspects of 
the mortgage banking profession for select regional New York banks. 

Mr. Hinkeldey headed the Joint Venture division at Richmond Hill Savings 
Bank in New York. He was responsible for land acquisition through project 
conclusion which included the delivery of completed developments in a timely 
and cost efficient, profitable manner, 
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Mr, Hinkeldey also managed a mortgaged backed portfolio. He successfully 
rearranged the structure of the portfolio to meet asset/liability re-pricing 
demands. His concept creation resulted in a portfolio that meet re-pricing 
sensitivity models while delivering positive bottom line results. 

Mr. Hinlceldey’s business philosophy is based on total enterprise engagement, 
accountability, and the deliverability of profitable projects. Mr, Hinlceldey’s 
philosophy is that the client and his investment or requirements come first and 
are paramount to each success. 

Mr. Hinlteldey’s educational background consists of a degree in Banking and 
Money Management from Adelphi University, Long Island, New York. He also 
holds a three year specialized degree in real estate finance from the Mortgage 
Bankers of America which he received at Northwestern University. He attended 
numerous programs for finance, real estate, and management at New York 
University and Wharton Business School, 

The management team may be further developed and expanded with qualified 
and experienced executives, professionals and consultants, as  the Company 
matures and grows. 

4, TERMS OF THE OFFEIUNCS 

4.1 GENERAL TERMS OF THE OFFERING 

This Private Offering Memorandum is offering a maximum of Four Hundred and 
Fifty (450) Notes at Ten Thousand ($10,000) Dollars per Note, for a maximum of 
Four Million Five Hundred Thousand ($4,500,000) Dollars to a select group of 
Investors who satisfy the Investor Suitability Requirements (see “INVESTOR 
SUITABILITY REQUIREMENTS”). The Company has the authority to sell 
fractional Notes at its sole discretion. 

4.2 MINIMUM OFFERING AMOUNT - HOLDXNG ACCOUNT 

The Company has established an Investment Holding Account with Wells Fargo 
Bank into which the offering proceeds will be placed, N o  minimum offering 
amount has been established before proceeds can be released from the holding 
account and utilized by the Company. 

4.3 NONTRANSFERABILITY OF NOTM 

The Notes have not been registered with the Securities and Exchange 
Commission under the Securities Act of 1933, as amended (the “Securities 
Act”), and are being offered in reliance upon an exemption under §4(2) and Rule 
506 of Regulation D of the Securities Act, as amended, and rules and 
regulations hereunder. The Notes have not been registered under the securities 
laws of any state and will be offered pursuant to an exemption from registration 
in each state. A purchaser may transfer or dispose of the Note only if such 
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Notes are subsequently registered under the Securities Act, or if an exemption 
from registration is available, and pursuant to an opinion of counsel acceptable 
to the Company and its counsel to the effect that the Notes may be transferred 
without violation of the registration requirements of the Securities Act or any 
other securities laws. 

4.4 CLOSING OF THE OFFERING 

I 

I 

The Notes are offered and closed only when a properly completed Subscription 
Agreement (Exhibit A); Note (Exhibit B), and Investor Questionnaire (Exhibit 
C] are submitted by the investing Subscriber or his/her Investor 
Representatives and are received and accepted by the Company, The 
Subscription Agreement as submitted by an investing Subscriber or his/her 
Investor Representatives shall be binding once the Company signs the 
Subscription Agreement, Note and the funds delivered by the potential Investor 
to the Company with the Subscription Agreement has been cleared by the 
financial institution in which they are deposited by the Company. The Notes 
will be delivered to qualified Investors upon acceptance of their subscriptions. 
A11 funds collected from investing Subscribers will be deposited in a designated 
account under the control of the Company. Investors subscribing to the Notes 
may not withdraw or revoke their subscriptions a t  any time prior to acceptance 
by the Company, except as provided by certain state laws, or if more than thirty 
(30) days have passed after receipt of the Subscription Agreement by the 
Company without the Company accepting the Investor’s funds and delivering all 
applicable documents to such Investor, The proceeds of this Offering will be 
used only for the purpose set forth in this Private Offering Memorandum (see 
“USE OF PROCEEDS”). 

The Company may close in whole or in part or terminate this Offering under 
any of the following conditions: 

1, 
Four Million Five Hundred Thousand ($4,500,000) Dollars 

Upon receipt of the maximum offering subscription amount of 

2. Notwithstanding the above, this offer shall terminate one (1) year 
from the date of this Private Placement Memorandum; or on such later 
date not exceeding thirty (30) days thereafter to which the Company, in 
its sole discretion, may extend this Offering. 

6, PLAN OF DISTRIBUTION 

5.1 OFFERING OF NOTES 

The Notes will be offered to prospective lenders by Officers and Directors of the 
Company and qualified licensed personnel, pursuant to State and Federal 
security rules and regulations. This Offering is made solely through this Private 
Placement Memorandum and without any form of general solicitation or 
advertising. The Company and its Officers and Directors or other authorized 
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personnel will use their best efforts during the Offering period to find eligible 
Investors who desire to subscribe to the Notes in the Company. These Notes 
are offered on a “best efforts” basis, and there is no assurance that any or all of 
the Notes will be closed, The Company has the authorization to offer fractional 
Notes at its sole discretion. The Offering period will begin as of the date of this 
private Offering Memorandum and will close upon the happening of such 
occurrences as defined herein (see “TERMS OF THE OFFERING”). 

5.2 PAYMENTS TO BROKER DEALERS OR INVESTMENT ADVISORS 

The Company has the power to pay fees or commissions to qualified Broker 
Dealers, Registered Investment Advisors or any other person qualified under 
other applicable federal and state security laws. 

6 ,  DESCRIPTION OF NOTES 

6.1 NOTES 

The Company is offering Four Hundred and Fifty (450) Notes of the Company to 
potential investors at  Ten Thousand ($10,000) Dollars per Note, payable in cash 
at the time of the subscription. The minimum purchase is one (1) note. The 
Notes will have an annual rate of return of sixty (60%) percent interest, 
compounded annually, with a maturity date of twenty-four (24) months from 
the Commencement Date of each Note. All principal shall be paid at maturity 
(24 months). Interest shall be paid at maturity (24 months). The principal 
and any interest due on said principal may be prepaid, at the sole discretion of 
the Company, without a prepayment penalty at  any time. The Company reserves 
the right to extend the maturity for an additional twelve (12) months at the annual rate of 
return of sixty (60%) percent if for reasons beyond the Company’s control, such as 
labor strikes or shortness of building materials, the abovementioned maturity 
date can not be met. If the Company elects this option, the maturity date would be 
extended up to an additional tweIve months from the above noted maturity date, The 
Notes offered pursuant to this Private Placement Memorandum will be secured 
by the property. 

The Notes will be issued in the form attached hereto and incorporated herein by 
reference as though set forth in full herein as Exhibit B, 

6.2 SECURITY FOR PAYMENT OF THE NOTES 

The Notes being offered by the Company in this Private Placement Offering are 
secured by the land Tri-Core Companies LLC purchases. Tri-Core Companies 
LLC will establish an administration account which will hold the title to the 
property until all note holders will be paid in full. 
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I Amount 
Proceeds From the Sale of Notes I $4,500,000 

6.3 REPORTS TO NOTEHOLDERS 

Proceeds 
100.00% 

I 

The Company will furnish annual un-audited reports to its Note holders ninety 
(90) days after its fiscal year. The Company may issue other interim reports to 
its Note holders as it deems appropriate. The Company’s fiscal year ends on 
December 3 1st of each year. 

7. USE OF PROCEEDS 

The gross proceeds of the Offering will be a maximum of Four Million Five 
Hundred Thousand ($4,500,000) Dollars. The table below sets forth the use of 
proceeds for both the maximum and minimum offering amounts. 

Sources 

I Maximum I Percent of I 

Application of Proceeds 

1 
Total Application of Proceeds I $4,500,000 I 100.00% 

Footnotes: 

(1) Includes estimated memnoraruiuni prepamfion, firing, printing, legal, accounting and ofher fees and 
expenses related lo the Offering. 

(2) This Offerhig is being sold by the officers and directors of fhe Company, who will noi receive any 
compensation for their efforts. No sales fees or commissions ruU bepaid lo such oflcers or directors. Notes 
may be sold bu registered brokers or dealers who are members of the NASD and who enter info a 
Participating Dealer Agreement with the Cornpanu. Such brokers or dealers may receive commissions up to 
ten percent (1 099) of the price of the Notes sold. 

(3) Includes Scottsdale and Mexico offices; legal and acwunting fees. 

(4) No m’nimurn has been set for this offering. 

(5) Amount due to W-Core Business Development, LLC for inter-company transfer of title f o  i%-Core 
Companies, LLC. 
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8. CAPITALIZATION STATEMENT 
. ,  

8.1 CAPITALIZATION PRIOR TO AND AFTER THE OFFERING 

Notes 

The following table summarizes the capitalization of the Company prior to, and 
as adjusted to reflect, the issuance and sale of the maximum of Four Hundred 
and Fifty (450) Notes or Four Million Five Hundred Thousand ($4,500,000) 
Dollars. 

AS ADJUSTED AFTER THE 
08 /29 /07 OFFERING 

- - -0- $4 SOO.000 

Membership Units $100 
$.01 par value, 1,000 Units 
authorized, 1000 Units issued and 
outstanding 

$100 

Net Shareholders’ Equity $100 $100 

TOTAL CAPITALIZATION $4.5ci!QJQQ 
i 

9 
AND RESULTS OF OPERATIONS 

MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION 

9.1 RESULTS OF OPERATIONS 

The Company is a development stage company and has not yet commenced its 
principal operations, 

9.2 LIQUIDITY AND CAPITAL RESOURCES 

The Company’s liquidity and capital resources are dependent on its ability to 
raise sufficient capital to pay for the purchase price of the Promissory Notes. 

10. CERTAIN TRANSACTIONS 

10.1 ARIZONA LIMITED LIABILITY COMPANY 

Tri-Core Companies, LLC is a privately held Arizona Limited Liability 
Company, incorporated on August 29, 200’7. 
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10.2 PRIVATE OFFERING OF' NOTES 

The Company is authorized to offer in this private offering, up to Four MilIion 
Five Hundred Thousand ($4,500,000) Dollars of Notes to selected investors, 
effective on March 1, 2008. 

11. FIDUCIARY RESPONSIBILITIES OF THE DIRECTORS AND OFFICERS OF 
THE COMPANY 

11.1 GENERAL 

The Principals, Officers, and Directors of the Company are accountable to the 
Company as fiduciaries and such Principals, Officers and Directors are required 
to exercise good faith and integrity in managing the Company's affairs and 
policies. Each Note Holder of the Company, or their duly authorized 
representative, may inspect the books and records of the Company at any time 
during normal business hours. A Note Holder may be able to bring an action 
on behalf of himself in the event the Note Holder has suffered losses in 
connection with the purchase or sale of the Note(s) in the Company, due to a 
breach of fiduciary duty by an Officer or Director of the Company, in connection 
with such sale or purchase, including the misrepresentation or misapplication 
by any such Officer or Director of the proceeds from the sale of these Notes, and 
may be able to recover such losses from the Company, 

1 1.2 INDEMNIFICATION 

Indemnification is permitted by the Company to directors, officers, or 
controlling persons pursuant to Arizona law. Indemnification includes 
expenses, such as attorneys' fees and, in certain circumstances, judgments, 
fines and settlement amounts actually paid or incurred in connection with 
actual or threatened actions, suits or proceedings involving such person and 
arising from their relationship with the Company, except in certain 
circumstances where a person is adjudged to be guilty of gross negligence or 
willful misconduct, unless a court of competent jurisdiction determines that 
such indemnification is fair and reasonable under the circumstances. 

12. RISK FACTORS 

THIS INVESTMENT INVOLVES A DEGREE OF RISK. AN INDIVIDUAL 
CONTEMPLATING INVESTMENT IN THIS OFFERING SHOULD GIVE CAREFUL 
CONSIDERATION TO THE ELEMENTS OF THE RISK SUMMARIZED BELOW, 
AS WELL AS THE OTHER RISK FACTORS IDENTIFIED ELSEWHERE IN THIS 
PRIVATE OFFERING MEMORANDUM. 
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12.1 FOFUMATION OF THE COMPANY 

~ 

i 

The Company was formed on August 29, 2007. It  is therefore subject to all the 
risks inherent in the creation of a new Company. Unforeseen expenses, 
complications, and delays may occur with a new Company. 

12.2 CONTROL BY COMPANY 

After completion of this offering, the Company will own one hundred percent 
(100%) of the issued and outstanding Membership Units. Such ownership will 
enable the Company to continue to elect d l  the Managers and to control the 
Company’s policies and affairs. The Note Holders will not have any voting 
rights in the Company. 

12.3 RELIANCE ON THE COMPANY FOR MANAGEMENT 

All decisions with respect to the management of the Company will be made 
exclusively by the PrincipaI Managers of the LLC, The Note Holders do not have 
the right or power to take part in the management of the Company, 
Accordingly, no person should purchase a Note unless he is willing to entrust 
all aspects of the management of the Company to existing Management, 

12.4 LIMITED TRANSFERABILITY OF THE NOTES 

The transferability of the Notes in this offering is limited, and potential investors 
should recognize the nature of their investment in the offering. It is not 
expected that there will be a public market for the Notes because there will be 
only a limited number of investors and restrictions of the transferability of 
Notes. The Notes have not been registered under the Securities Act of 1933, as 
amended, or qualified or registered under the securities laws of any state and, 
therefore, the Notes cannot be resold unless they are subsequently so registered 
or qualified or an exemption from such registration is available. The offering 
also contains restrictions on the transferability of the Notes, Accordingly, 
purchasers of Notes will be required to hold such Notes to maturity unless 
otherwise approved by the Company. The Company does not intend to register 
the Notes under the Securities Act of 1933. 

12.5 CAPITALIZATION OF THE COMPANY 

Prior to this offering, the Company was funded by cash. Independent of the 
amounts raised in this offering the Company does not have any other assets 
available to use to pay principal or interest on the Notes. 

12.6 REGULATIONS 

The Company is subject to usual federal and state laws, rules and regulations , 
The Company believes it is in full compliance with any and all applicable laws, 
rules and regulations both domestically and in Mexico. 
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12.7 GENERAL ECONOMY 

The Company is subject to the Mexican and U,S. Ecoiiomy and its effect on consumer 
confidence and spending. 

.’ \ . , .  

12.8 DEPENDANCY ON SUPPLIERS AND BUILDING TRADES 

Since the Company is dependent on building materials and the general building 
trades, any shortage or slowdown could affect timetables. 

13, PRINCIPAL SHAREHOLDERS 

A s  of the date of this Offering, the Company has Nine Hundred (900) 
Membership Units issued and outstanding to Jason Todd Mogler (30%), Jim 
Hinlceldey (30%), and Vince Gibbons (30%). 

14. HOW TO INVEST 

An Investor who meets the qualifications as set forth in this Private Offering 
Memorandum may subscribe for at least the minimum purchase herein of One (1) 
Note (Ten Thousand ($10,000) Dollars) by carefully reading this entire Private 
Offering Memorandum and by then completing and signing a separately bound 
booklet. This booklet contains identical copies of the following exhibits contained in 
the Private Offering Memorandum, including: 

Exhibit A INSTRUCTIONS TO SUBSCRIBERS and SUBSCRIPTION 
AGREEMENT: This contains complete instructions to Subscribers 
and should be read in its entirety by the prospective investor prior 
to investing. The Subscription Agreement must be signed by the 
Investor. 

Exhibit B PROMISSORY NOTE: This Note will be signed by Tri-Core 
Companies, LLC. 

Exhibit C INVESTOR QUESTIONNAIRE: This questionnaire requires a 
Subscriber to complete a financial history in order to aid the 
Company in the determination of the suitability of the Subscriber 
as a potential Investor. This questionnaire must be signed by the 
Investor. 

Exhibit D Tri-Core Companies, LLC Business Plan 

Copies of all the above referenced documents are included with this Private 
Placement Memorandum. For discussion of the actions of the Company upon 
receipt of a properly completed request to invest by a Subscriber, please see “TERMS 
OF THE OFFERING.” Such Investor should include his check made payable Tri- 
Core Companies, LLC, along with the SUBSCRIPTION AGREEMENT, NOTE, AND 
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INVESTOR QUESTIONNAIRE. Delivery of the documents referred to above, together 
with a check to the Company should be addressed to the Company as follows: Tri- 
Core Companies, LLC, 8840 E. Chaparral Road, Suite 150, Scottsdale, A2 
85250. 

‘ .  
15, INVESTOR SUITABILITY REQUIREMENTS 

15.1 INTRODUCTION 

Potential Investors should have experience in making investment decisions or 
such Investors should rely on their own tax consultants or other qualified 
investment advisors in making this investment decision. 

15.2 GENERAL SUITABILITY 

Each potential Investor will be required to represent the following by execution 
of a Subscription Agreement: 

1. The Investor has such ltnowledge and experience in financial and 
business matters and is capable of evaluating the merits and risks of an 
investment in this Offering. 

2. The Investor has the ability to bear the economic risk of this 
investment, has adequate means to provide for his, her, or its current 
needs and personal contingencies, has no need for liquidity in this 
investment and could afford the complete loss of the investment. 

3. The Investor is acquiring the Mote(s) for his, her or its own account 
for investment purposes only and not with a view toward subdivision, 
resale, distribution or fractionalization thereof, or for the account of 
others, and has no present intention of selling or granting any 
participation in, or otherwise distributing, the Note@), 

4. The Investor’s overall commitment to invest in the Note(s) is not 
disproportionate to his, her, or its net worth and the investment in these 
Notee(s) will not cause such overall commitment to become excessive. 

5. The Investor has read and understands this Private Placement 
Memorandum and all its exhibits. 

15.3 NONACCREDITED INVESTORS 

Up to and including thirty-five (35) investing Subscribers may be accepted by 
the Company as  suitable Investors if each such Subscriber has a net worth 
sufficient to bear the risk of losing his entire investment and meets the above 
“General Suitability Standards.” 
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16.4 ACCREDITED INVESTORS 

I 

In addition to satisfylng the “General Standards” as defined above, all but 
thirty-five (35) Subscribers for Shares must each satisfy one of the “Accredited 
Investors” economic suitability standards as defined below: 

1. Any natural person whose individual net worth, or joint net worth 
with that person’s spouse, at the time of his purchase exceeds One 
Million f$l,OOO,OOO) Dollars; 

2. Any natural person who had an individual income in excess of 
Two Hundred Thousand ($200,000) Dollars in each of the two most 
recent years, or joint income with that person’s spouse in excess of Three 
Hundred Thousand ($300,000) Dollars in each of those years and has a 
reasonable expectation of reaching the same income level in the current 
Ye-; 

3. Any bank as defined in Section 3(a)(2) of the Act, or any savings 
and Xoan association or other institution as defined in Section 3(a)(5)(A) 
of the Act, whether acting in its individual or fiduciary capacity; any 
broker or dealer registered pursuant to Section 15 of the Securities 
Exchange Act of 1934; any insurance company as defined in Section 
2(a)(13) of the Act; any investment company registered under the 
Investment Company Act of 1940 or a business development company, 
as defined in Section 2(a)(48) of that Act; any Small Business Investment 
Company licensed by the U.S. Small Business Administration under 
Section 301(c) or (d) of the Small Business Investment Act of 1958; any 
plan established and maintained by a state, its political subdivisions or 
any agency or instrumentality of a state or its political subdivisions, for 
the benefits of its employees if such plan has total assets in excess of 
Five Million ($5,000,000) Dollars; any employee benefit plan within the 
meaning of the Employee Retirement Income Security Act of 1974, if the 
investment decision is made by a plan fiduciary, (as defined in Section 
3(21) of such Act, which is either a bank, savings and loan association, 
insurance company or registered investment adviser) or if the employee 
benefit plan has total assets excess of Five Million ($5,000,000) 
Dollars if a self-directed plan, with investment decisions made solely by 
persons that are accredited investors; 

4. 
202(a)[22) of the Investment Advisers Act of 1940); 

Any private business development company (as defined in Section 

5. Any organization described in Section 501(c)(3) of the Internal 
Revenue Code, corporation, Massachusetts or similar business trust, or 
partnership, not formed for the specific purpose of acquiring the 
securities offered with total assets in excess of Five Million ($5,000,000) 
Dollars; 
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6. Any director, executive officer or general partner of the issuer of 
the securities being offered or sold, or any director, executive officer, or 
general partner of a general partner of that issuer; 

7. Any trust, with total assets in excess of Five Million ($5,000,000) 
Dollars, not formed for the specific purpose of acquiring the securities 
offered, whose purchase is directed by a sophisticated person as 
described in Rule 506(b)(2)(ii); and 

8. Any entity in which all of the equity owners are Accredited 
Investors, 

NOTE: Entities (a) which are formed for the purpose of investing in the 
Company, or (b) the equity owners of which have contributed additional capital 
for the purpose of investing in the Company, shall be “looked through” and - each equity owner must meet the definition of an accredited investor in any of 
paragraphs 1, 2, 3, 4, 5, 6 or 7 above and will be treated as a separate 
subscriber who must meet all suitability requirements. 

15.5 ACCEPTANCE OF SUBSCRIPTION AGREEMENT BY THE COMPANY 

The Investor Suitability Requirements referred to in this section represent 
minimum requirements for potential Investors. Satisfaction of these standards 
does not necessarily mean that participation in this Offering constitutes a 
suitable investment for such a potential Investor or that the potential Investors’ 
Subscription will be accepted by the Company. The Company may, in fact, 
modify such requirements as circumstances dictate. All Subscription 
Agreements submitted by potential Investors will be carefully reviewed by the 
Company to determine the suitability of the potential Investor in this Offering, 
The Company may, in its sole discretion, refuse a Subscription in this Offering 
to any potential Investor who does not meet the applicable Investor Suitability 
Requirements or who otherwise appears to be an unsuitable Investor in this 
Offering, The Company will not necessarily review or accept a Subscription 
Agreement in the sequential order in which it is received. The Company also 
has the discretion to maximize the number of Accredited Investars in this 
Offering and, as a result, may accept less than thirty-five (35) Non-accredited 
Investors in this Offering. 

16. LITIQ.ATION 

The Company and its Principals have no lawsuits pending, no legal actions pending 
or judgments entered against the Company or its Principals and, to the best 
knowledge of the Company, no legal actions are contemplated against the Company 
and/or its Principals. 
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17. ADDITIONAL INFORMATION 

Reference materials described in this Private Offering Memorandum are available for 
inspection at the office of the company during normal business hours. It is the 
intention of the Company that all potential Investors are given full access to such 
information for their consideration in determining whether to purchase the Notes 
being offered. Prospective Investors should contact the Company for access to 
information regarding the matters set forth or other information concerning the 
Company. Representatives of the Company will also answer all inquiries from 
potential Investors concerning the Company and any matters relating to its proposed 
operations or present activities. The Company will afford potential Investors and 
their representatives the opportunity to obtain any additional information reasonably 
necessary to verify the accuracy or the source of any representations or information 
contained in this Private Offering Memorandum. AI1 contracts entered into by the 
Company are subject to modifications and the Company may make any changes in 
any such contracts as deemed appropriate in its best discretion. Such rcccnt 
amendments may not be circulated to Subscribers prior to the time of closing this 
Offering. However, potential Investors and their representatives may review such 
material or make inquiry of the Company concerning any of these and any other 
matters of interest. 

18. FORECASTS OF FUTURE OPERATING RESULTS 

Any forecasts and proforma financial information which may be furnished by the 
Company to prospective Investors or which are part of the Company’s business plan, 
are for illustrative purposes only and are based upon assumptions made by 
Management regarding hypothetical future events. There is no assurance that 
actual events will correspond with the assumptions or that factors beyond the 
control of the Company will not affect the assumptions and adversely affect the 
illustrative value and conclusions of any forecasts. 

19, GLOSSARY OF TERMS 

The following terms used in this Memorandum shall (unless the context otherwise 
requires) have the following respective meanings: 

ACCEPTANCE. The acceptance by the Company of a prospective 
investor’s subscription. 

ACCREDITED INVESTORS. Those investors who meet the criteria set 
forth in “INVESTOR SUITABILITY REQUIREMENTS,” 

BROKER-DEALER. A person or firm licensed with the NASD, the SEC 
and with the securities or corporate commissions department of the state 
in which it sells investment securities and who may employ licensed 
agents for that purpose. 
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COMPANY, Refers to TRI-CORE COMPANIES, LLC, an Arizona Limited 
Liability Company. 

NATIONAL ASSOCIATION OF SECURITIES DEALERS, INC. {NASD]. A 
self-regulating body which licenses brokers and dealers handling 
securities offerings, reviews the terms of an offering’s underwriting 
arrangements and advertising literature and, while not a governmental 
agency, acts as a review service watchdog to make sure that its 
regulations and those of the SEC are followed for the Investor’s 
protection in offerings of securities, 

NOTES, A Ten Thousand ($10,000) Dollar investment consisting of one 
(1) Promissory Note issued by TRI-CORE COMPANIES, LLC, an Arizona 
Limited Liability Company, 

SECURITIES ACT OF 1933. A federal act regulated and enforced by the 
SEC that requires, among other things, the registration and use of a 
prospectus whenever a security is sold (unless the security or the 
manner of the Offering is expressly exempt from such registration 
process). 

SECURITIES EXCHANGE ACT OF 1934. A federal act regulated and 
enforced by the SEC which supplements the Securities Act of 1933 and 
contains requirements which were designed to protect investors and to 
regulate the trading (secondary market) of securities. Such regulations 
require, among other things, the use of prescribed proxy statements 
when investors’ votes are solicited; the disclosure of management and 
large shareholders’ holding of securities; controls on the resale of such 
securities; and periodic (monthly, quarterly, annually) filing with the SEC 
of financial and disclosure reports of the Issuer, 

SECURITIES AND EXCHANGE COMMISSION [SECI. An independent 
United States government regulatory and enforcement agency which 
supervises investment trading activities and registers companies and 
those securities which fall under its jurisdiction. The SEC also 
administers statutes to enforce disclosure requirements that were 
designed to protect investors in securities offerings. 

SUBSCRIPTION DOCUMENTS, Consists of the Note, Subscription 
Agreement, Investor Questionnaire, and a check as payment for the 
Note(s) to be purchased submitted by each prospective Investor to the 
Company. 

TERMINATION DATE. The earlier to occur of the date on which all 
Notes are sold or February 28, 2009. 
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20. ACKNOWLEDGMENT 

By signing below, the undersigned acknowledges that he/she has read and 
understood this entire Private Placement Memorandum. 

James Courtois 
Print Name 

Nancv Courtois 
Print Name 

Date 
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EXHIBIT A 

SUBSCRIPTION AGREEMENT 
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Print Name of Subscriber: James Courtois 

Amount  Loaned: $ 10,000.00 

Number of Notes: 1 

Txi-Core Companies, LLC 

SUEJSCRIFTlON DOCUMENTS 

OFFERING OF A MAXIMUM OF FOUR HUNDRED AND FIFTY 
(450) SECURED PROMISSORY NOTES 

TEN THOUSAND ($lO,OOO) DOLLARS PER NOTE 

MARCH 1,2008 

SUBSCRWI'ION INSTRUCTIONS 
(Please read carefully) 
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Each subscriber for the Secured Promissory Notes, Ten Thousand ($10,000) 
Dollars per Note (the “Notes”) of Tri-Core Companies, LLC, an Arizona Limited Liability 
Company (“the Company”) , must complete and execute the Subscription Documents 
in accordance with the instructions set forth below. The completed documents should 
be sent to Tri-Core Companies, LLC, 8840 E, Chaparral Road, Suite 150, Scottsdale, 
A 2  85250. 

Payment for the Securities should be made by check payable to the Tri-Core 
Companies LLC and enclosed wlth the documents as directed in Section I11 
below, 

I. These Subscription Documents contain all of the materials necessary for you to 
purchase the Notes. This material is arranged in the following order: 

0 Subscription Agreement 
Promissory Note 

0 Confidential Prospective Purchaser’s Questionnaire 

11. All investors must complete in detail, date, initial, and sign the Subscription 
Documents where appropriate, All applicable sections must be filled in. 

I 

I 111. Payment for the Notes must be made by check as provided below: 

Please make your check payable, in the appropriate 
amount, for the number of Notes purchased (at Ten 
Thousand ($10,000) per Note), to Trl-Core Comnanies, 
- LLC, Your check should be enclosed with your signed 
subscription documents. 

All funds received from subscribers will be placed in a 
segregated Holding Account of the Company. Once the 
minimum offering amount has been reached the funds will 
be transferred to the Company’s operating account and 
will be available for use. 

IV SPECIAL INBTRUCTIONS 

FOR CORPORATIONS, Include copy of Board resolution designating the 
corporate officer authorized to sign on behalf of the corporation, a Board 
resolution authorizing the investment , and financial statements. 

FOR PARTNERSHIPS. Provide a complete copy of the partnership agreement, 
questionnaire, and financial statements for each General Partner. 

FOR TRUSTS. 
creating the trust, as amended to date. 

Provide a complete copy of the instruments or agreements 
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Print Name of Subscriber: 

Amount Loaned: $10,000.00 

Number of Notes: 1 

James Courtois 

I 

Subscription Agreement 

To: Tri-Core Companies, LLC 
8840 E. Chaparral Road - Suite 150 
Scottsdale, A 2  85250 

Gentlemen: 

1, Subscription. The undersigned hereby subscribes for 1 Notes of Tri- 
Core Companies, LLC (the “Company”), m Arizona Limited Liability Company, and 
agrees to loan to the Company Ten Thousand ($10,000) Dollars per Note for an 
aggregate loan of $10,000.00 (the “Loan Amount”) upon the terns and subject to the 
conditions (a) set forth herein, and (b) described in the Confidential Private Placement 
Memorandum (“Private Placement Memorandum”) dated March 1, 2008, together with 
all exhibits thereto and materials included therewith, and all supplements, if any, 
related to this offering. The minimum loan is Ten Thousand ($10,000) Dollars, but 
the Company has the discretion to offer fractional Notes for loans less than the 
minimum, 

2. Note Offering. The Company is offering a maximum of Four Hundred 
and Fifty (450) Notes at  Ten Thousand ($10,000) Dollars per Note, with no minimum 
subscription (the “Offering”). The maximum aggregate loan to the Company from this 
Offering will be Four Million Five Hundred Thousand ($4,500,000) Dollars. The 
Offering is being made to a limited number of investors pursuant to an exemption . 
available under the Securities Act of 1933 (the “Act”), specifically Rule 506 
promulgated under Regulation D, and under certain other laws, including the 
securities law of certain states. 

I 

! 

3. Documents to Be Delivered. The undersigned is delivering to the 
Company executed copies of this Subscription Agreement (the “Agreement”), the 
Note(s), Offeree Questionnaire, and all other applicable exhibits and documents (the 
“Subscription Documents”). The Subscription Documents should be delivered to Tri- 
Core Companies, LLC, at 8840 E. Chaparral Road, Suite 150, Scottsdale, A 2  85250. 
The undersigned understands and agrees that he or it will not become a “Holder” of 
the Note(s) and the Company shall not become a “Maker” of the Note(s) unless and 
until the Agreement and Note(sj are executed by the Company. 

4. Making of Loan Amount. The undersigned, simultaneously with the 
delivery of the Subscription Documents to the Company, hereby tenders to the 
Company the Loan Amount by check made payable l o  the order of Tri-Core 
Companies, LLC in the amount indicated above. 

I 
~ 
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5 ,  Acceptance or Rejection of Subscription. The undersigned 
understands and agrees that the Company reserves the right, exercisable in its sole 
discretion, to accept or reject any subscription, in whole or in part, for any reason and 
that the undersigned will be notified by the Company as promptly as practicable as to 
whether his or its subscription has been accepted or rejected. If the undersigned’s 
subscription is accepted, in whole or in part, by the Company, the Company will 
execute this Agreement and the Note(sf and return them to the undersigned. If this 
subscription is rejected by the Company, either in whole or in part, all funds, in the 
case of a rejection of the subscription in whole, or those funds representing the 
amount of the subscription not accepted by the Company, in the case of a rejection of 
the subscription in part, will be returned to the undersigned as promptly as 
practicable. If this subscription is rejected in whole by the Company, this Agreement 
shall be null, void and of no effect. The undersigned does not have the right to 
withdraw or revoke his or its subscription during the Offering period, except as 
provided by certain state laws, except that if more than thirty (30) days shall have 
passed from the date the Company received completed and executed Subscription 
Documents and the Loan Amount from the undersigned (the “Acceptance Period”), and 
the Company has not accepted the subscription during the Acceptance Period, the 
undersigned may withdraw his or its subscription at any time after the Acceptance 
Period up until such time that the Company subsequently decides, in its sole 
discretion, to accept the subscription in whole or in part. 

I 

I 

6. Offering Period, The Company may close in whole or in part or 
terminate this Offering under any of the following conditions: 

! 

1, 
Four Million Five Hundred Thousand ($4,500,000) Dollars 

Upon receipt of the maximum offering subscription amount of 

2. Notwithstanding the above, this offer shall terminate one (1) year 
from the date of this Private Placement Memorandum; or on such later 
date not exceeding thirty (30) days thereafter to which the Company, in 
its sole discretion, may extend this Offering, 

7. Closing of the Loan. The Note($) subscribed for herein shall not be 
deemed made by the Company or held by the undersigned until this Agreement and 
the Note@) have been countersigned by the Company, and until the funds delivered by 
the undersigned to the Company with the Subscription Documents have been 
deposited in the Holding Account and have been cleared by the applicable bank of the 
Company (the “Effective Date”). Upon the Effective Date, (a) the undersigned shall 
have loaned to the Company the Loan Amount, (b) the undersigned shall become the 
Holder and the Company shall become the Maker of the Note(s) subscribed for by the 
undersigned, and (c) both the undersigned and the Company shall be bound by the 
terms of the Private Placement Memorandum and the Subscription Documents and 
any other undertakings described herein. 

8. Representations and Warran ties. 

(a) The Company hereby represents and warrants as follows: 
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(i) The Company is a Limited Liability Company duly 
organized, validly existing and in good standing under the laws of 
the State of Arizona and has the requisite company power and 
authority to own, lease and operate its properties and to carry on 
its business as now being conducted; 

(ii) This Agreement constitutes the valid and binding obligation 
of the Company enforceable against the Company in accordance 
with its terms (except as such enforceability may be limited by 
applicable bankruptcy, insolvency, moratorium, reorganization or 
similar laws from time to time in effect which affect creditor’s 
rights generally and by legal and equitable limitations on the 
availability of specific performance and other equitable remedies 
under or by virtue of this Agreement). The Company has all 
requisite power and authority, corporate and other, to execute and 
deliver this Agreement and the Note(s) and to consummate the 
transactions contemplated hereby. All persons who have executed 
this Agreement and the Note(s) on behalf of the Company have 
been duly authorized to do so by all necessary corporate action. 
Neither the execution and delivery of this Agreement and the 
Note(s) nor the consummation of the transactions contemplated 
hereby will (A) violate any provision of the Certificate of 
Incorporation or Operating Agreement of the Company, as 
currently in effect; (B) violate any judgment, order, injunction, 
decree or award against, or binding upon, the Company or the 
securities, assets, properties, operations or business of the 
Company; or (C) violate any law or regulation applicable to the 
Company or to the securities, assets, properties, operations or 
business of the Company. 

(b) In order to induce the Company to accept the subscription made 
hereby, the undersigned hereby represents and warrants to the Company 
as follows: 

(i) The undersigned has received the Private Placement 
Memorandum and the Subscription Documents. The undersigned 
has read and understands the Private Placement Memorandum 
and Subscription Documents and the information contained in 
those documents concerning the Company and this Offering or 
has caused his or its representative to read and examine the 
Private Placement Memorandum and Subscription Documents. 
The undersigned has relied only on the information about the 
Company contained in these documents and his or its own 
independent investigation in making his or its subscription. The 
undersigned understands that the Notes will be issued with the 
rights and subject to the conditions described in the Private 
Placement Memorandum and Subscription Documents; 

(ii) The undersigned is familiar with the terms and conditions 
of the Offering and is aware that his or its investment involves a 
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degree of risk and the undersigned has read the section in the 
Private Placement Memorandum titled “Risk Factors.” 

I 

I 

i 

(iii) The undersigned hereby specifically accepts and adopts 
each and every provision of this Agreement and acknowledges and 
agrees with each and every provision of this Agreement and, upon 
acceptance by the Company of the subscription made hereby, 
agrees to be bound by such provisions. 

(iv) 
no assurance as to the future performance of the Company. 

(v) The undersigned, if an individual (A) has reached the age of 
majority in the state in which he resides and (Bj is a bona fide 
resident and domiciliary (not a temporary or transient resident) of 
the state set forth below his signature on the signature page 
hereof and has no present intention of becoming a resident of any 
other state or jurisdiction. The undersigned, if a partnership, 
corporation, limited liability company, trust or other entity, was 
organized or incorporated under the laws of the jurisdiction set 
forth below the signature made on its behalf on the signature page 
hereof and has no present intention of altering the jurisdiction of 
its organization, formation or incorporation. 

The undersigned acknowledges and is aware that there is 

(vi) The undersigned has the financial ability to bear the 
economic risk of an investment in the Offering, has adequate 
means of providing for his or its current needs and personal 
contingencies, has no need for liquidity in the Note(s) and could 
afford a complete loss of his or its investment in the Offering. 

(vii) The undersigned represents and warrants to the Company 
that he or it comes within one of the categories of investors as 
defined in Exhibit 1 hereto (please indicate by providing your 
initials next to the appropriate catego y in which the undersigned is 
included, and is the undersigned is an Accredited Investor, check 
the appropriate catego y of Accredited Investors in which the 
iindersianmi is an entitul. 

(viii) The undersigned has been given the opportunity to review 
the merits of an investment in the Offering with tax and legal 
counsel or with an investment advisor to the extent the 
undersigned deemed advisable. 

(ix) The undersigned’s overall commitment to invest in the 
Notelsl. which are not readilv marketable. is not disnroaortionate - - A  L 

to his or its net worth and h& or its invesiment in the Offering will _ _  not cause such overall commitment to become excessive. 
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I ! (x) The undersigned has such knowledge and experience in 
financial and business matters that he or it is capable of 
evaluating the merits and risks of an investment in the Oifering. 

(xi) The undersigned has been given a full opportunity to ask 
questions of and to receive (A) answers from the Company and its 
Managers concerning the terms and conditions of this Offering 
and the business of the Company and (B) such other information 
as he or it desired in order to evaluate an investment in the 
Offering, and all such questions have been answered to the full 
satisfaction of the undersigned. No oral or written representations 
have been made or oral or written information furnished to the 
undersigned or the undersigned's advisors in connection with the 
Offering or interests that were in any way inconsistent with this 
Subscription Agreement. The undersigned is not participating in 
the Offering as a result of or subsequent to: (1) any advertisement, 
article, notice or other communication published in any 
newspaper, magazine or similar media or broadcast over 
television, radio or the internet or (2) any seminar or meeting 
whose attendees have been invited by any general solicitation or 
general advertising. 

(xii) If the undersigned is a corporation, limited liability 
company, partnership, trust or other entity, it is authorized and 
qualified to make this loan to the Company and the person signing 
this Agreement on behalf of such entity has been duly authorized 
by such entity to do so. 

(xiii) If the undersigned is a corporation, limited liability 
company or partnership, the person signing this Agreement on its 
behalf hereby represents and warrants that the information 
contained in this Agreement completed by any shareholders of 
such corporation, members of such limited liability company or 
partners of such partnership is true and correct with respect to 
such shareholder, member or partner (and if any such 
shareholder is itself a corporation, limited liability company or 
partnership, with respect to all persons having an equity interest 
in such corporation, limited liability company or partnership, 
whether directly or indirectly) and that the person signing this 
Agreement has made due inquiry to determine the truthfulness 
and accuracy of the information contained in this Agreement. 

(xiv) The purchase of the Note(s) by the undersigned has been 
duly authorized, and the execution, delivery and performance of 
this Agreement does not conflict with the Undersigned's 
partnership agreement, certificate of incorporation, by-laws, 
articles of organization, operating agreement or any agreement to 
which the undersigned is a party and this Agreement is a valid 
and binding agreement enforceable against the undersigned in 
accordance with its terms. 
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(xv) The undersigned hereby represents that he or it is 
subscribing for the Notes as principal or as trustee, solely for the 
account of the undersigned, for investment purposes only and not 
with a view to, or for, subdivision, resale, distribution, or 
fractionalization thereof, in whole or in part, or for the account, in 
whole or in part, of others, and, except as disclosed herein, no 
other person has a direct or indirect beneficial interest in the 
Note@). The undersigned will hold the Note(s) as an investment 
and has no reason to anticipate any change in circumstances or 
other particular occasion or event, which would cause the 
undersigned to attempt to sell any of the Note(+ 

(mi) The undersigned acknowledges his or its understanding 
that (A) the Offering of the Note(s) by the Company has not been 
registered under the Act, as amended, or the securities laws of 
certain states in reliance on specific exemptions from registration, 
(3) the Confidential Memorandum and Subscription Documents 
have not been filed with or reviewed by the Securities and 
Exchange Commission or the securities department of any state 
and no securities administrator of any state or the federal 
government has recommended or endorsed this Offering or made 
any finding or determination relating to the fairness of an 
investment in the Company, and (C) the Offering of the Note(s) by 
the Company is intended to be exempt from registration pursuant 
to Section 4 (2) of the Act and the rules promulgated there under 
by the Securities and Exchange Commission, and that the 
undersigned’s Notets) cannot be sold, pledged, assigned or 
otherwise disposed of unless they are registered under the Act or 
an exemption from such registration is available. 

(xvii) The undersigned represents and warrants that he or it will 
not transfer or convey all or part of his or its financial interest in 
the Note(s) unless such Note(s) are subsequently registered under 
the Act, or an exemption from such registration is available and 
without (A) the prior written consent of the Company and (B) an 
opinion of counsel acceptable to the Company and its counsel to 
the effect that the Note(s) may be transferred without violation of 
the registration requirements of the Act or any applicable state 
securities laws, as may be amended from time to time. The 
undersigned further acknowledges that there can be no assurance 
that the Company will file any registration statement for the 
Note(s) for which the undersigned is subscribing, that such 
registration statement, if filed, will be declared effective or, if 
declared effective, that the Company will be able to keep it 
effective until the undersigned sells the Note(s) registered thereon. 

(xviii) The undersigned understands that this Agreement is 
subject to the Company’s acceptance and may be rejected by the 
Company at any time in its sole discretion in whole or any part 
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prior to issuance of the Note(s) with respect to the undersigned's 
subscription, notwithstanding prior receipt by the undersigned of 
notice of acceptance of the undersigned's subscription. The 
Company reserves the right to withdraw the Offering at any time. 

(xix] The undersigned acknowledges that this Agreement shall 
become binding upon the undersigned when it is countersigned by 
the Company and the undersigned is not entitled to cancel, 
terminate, or revoke this subscription before or after acceptance 
by the Company, except as otherwise provided in this Agreement. 

(xx) All information provided by the undersigned in the Investor 
Questionnaire and Investor Representative Questionnaire (if 
applicable) which accompanies this Agreement is true and 
accurate in all respects, and the undersigned acl<nowledges that 
the Company will be relying on such information to its possible 
detriment in deciding whether the Company can make these 
Note(s) to the undersigned without giving rise to the loss of an 
exemption from registration under the applicable securities laws. 

9. Foreign Person. I f  the undersigned has indicated on the signature page 
of this Agreement that he, she or it is  a foreign person, he, she, or it agrees to 
notify the Company in writing within sixty (60) days of becoming a nonresident 
alien, foreign corporation, foreign partnership, foreign trust, foreign estate, or 
other foreign entity, as the case may be. 

10. Indemnity. The undersigned agrees to indemnify and hold harmless the 
Company, its managers, members, agents, attorneys and affiliates and each 
other person, if any, who controls any thereof, within the meaning of Section 15 
of the Act, against any and all loss, liability, claim, damage and expense 
whatsoever (including, but not limited to, any and all expenses reasonably 
incurred in investigating, preparing or defending against any litigation 
commenced or threatened or any claim whatsoever) arising out of or based 
upon any false representation or warranty or breach or failure by the 
undersigned to comply with any covenant or agreement made by the 
undersigned herein or in this Agreement or in any other document furnished by 
the undersigned to any of the foregoing in connection with this transaction. 

11. Notice, All notices in connection with this Agreement shall be in writing 
and personally delivered or delivered via overnight mail, with written receipt 
therefore, or sent by certified mail, return receipt requested, to each of the 
parties hereto at their addresses set forth above (or such other address as may - 
hprpnfter hP rlpnianaferl hv either nartv in writina in ncrnrrlanrp with thia p I - J  ""'"'t, - Y I v I u L y - Y "  ..-..*I C I I L V  ------- -.I ------ *-.,-v--v- I- ...WY1 

Section 11) with a copy, in the case of notice to the Company, to Tri-Core 
Companies, LLC, at 8840 E. Chaparral Road, Suite 150, Scottsdale, A 2  85250. 

.. 
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after mailing by certified mail. 
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12. Miscellaneous. 

I 

(a) This Agreement is not assignable by the undersigned. This 
Agreement shall be binding upon and shall inure to the benefit of the 
parties, their successors and, subject to the above limitation, their 
assigns, and shall not be enforceable by any third party, 

(b) This Agreement shall be deemed to have been made in the State of 
Arizona and any and all performance hereunder, or breach thereof, shall 
be interpreted and construed pursuant to the laws of the State of Arizona 
without regard to conflict of laws rules applied in State of Arizona. The 
parties hereto hereby consent to personal jurisdiction and venue 
exclusively in the State of Arizona with respect to any action or 
proceeding brought with respect to this Agreement. 

(c) This Agreement contains all oral and written agreements, 
representations and arrangements between the parties with respect to its 
subject matter, and no representations or warranties are made or 
implied, except as specifically set  forth herein. No modification, waiver, 
or amendment of any of the provisions of this Agreement shall be 
effective unless in writing and signed by both parties to this Agreement, 

[d) No waiver of any breach of any terms of this Agreement shall be 
effective unless made in writing signed by the party against whom 
enforcement of the waiver is sought, and no such waiver shall be 
construed as a waiver of any subsequent breach of that term or of any 
other term of the same or different nature. 

(e) If any provision or portion of this Agreement or the application 
thereof to any person or party or circumstances shall be invalid or 
unenforceable under applicable law, such event shall not affect, impair, 
or render invalid or unenforceable the remainder of this Agreement. 

(r) Each of the parties hereto shall cooperate and take such actions, 
and execute such other documents, at the execution hereof or 
subsequently, as may be reasonably requested by the other in order to 
carry out the provisions and purposes of this Agreement. 
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IN WITNESS WHEREOF, the undersigned, by his, her, or its execution hereof, has 
read and approved this Subscription Agreement and agrees to be bound by this 
Agreement. 

Executed this 3cd day of l7&wWk<, 2008, at . S C O W  c, le 
(city), r?/ (State), 

If the Investor is an INDIVIDUAL, complete the following: 
The undersigned (circle one): [is] [is not] a citizen or resident of the United States. 

James Courtois Nancy Courtois 
Print Name of Individual Print Name of Spouse / Co-Investor 

(if Funds are to be invested in Joint Name 
or are Community Propertg) - 

Print Social Security Number of Individual Print Social Seourity Number of Spouse 
or Co-Investor 

(VFunds are to be Invested In Joint Name 
or w e  Cornmunit 

Print Residential Address: Print Residential Telephone Number: 
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MERSHIP, CORPORATI , TRUST OR OTHER ENTITY, 

Eiignature of Authorized Representative 

Print Name of Authorized Representative 

Print Residential Address of Investor; 

Print Jurisdiction of E 

rise d Representative 

i 

AC.CSPTANCE 

The the bscrip there 
and an 

TRI-CORE COMPANIES, LLC 
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EXHIBIT 1 
INVESTOR STATUS 

(Please indicate by providing your initials next to the appropriate category in which the 
undersigned is included, and if the undersigned is an Accredited Investor, check the 
appropriate category of Accredited Investors in which the undersigned is an entity). 

initials A, “Nonaccredited Investor”. The undersigned does not 
meet the definition of an “Accredited Investor” as defined 
herein below; 

initials B. “Accredited Investor”. The undersigned is an Accredited 
Investor as defined below (check applicable box) : 

c] 1. Any natural person whose individual net worth, or joint net worth 
with that person’s spouse, at the time of his purchase exceeds One Million 
($1,000,000) Dollars; 

02. Any natural person who had an individual income in excess of 
Two Hundred Thousand ($200,000) Dollars in each of the two most recent years, or 
joint income with that person’s spouse in excess of Three Hundred Thousand 
($300,000) Dollars in each of those years and has a reasonable expectation of reaching 
the same income level in the current year; 

0 3 .  Any bank as defmed in Section 3(a)(2) of the Act, or any savings 
and loan association or other institution as defined in Section 3(a)(S)(A) of the Act, 
whether acting in its individual or fiduciary capacity; any broker or dealer registered 
pursuant to Section 15 of the Securities Exchange Act of 1934; any insurance 
company as defmed in Section 2(a)( 13) of the Act; any investment company registered 
under the Investment Company Act of 1940 or a business development company, as 
defined in Section 2(a)(48) of that Act; any Small Business Investment Company 
licensed by the U. S .  Small Business Administration under Section 301(c) or (d) of the 
Small Business Investment Act of 1958; any plan established and maintained by a 
state, its political subdivisions or any agency or instrumentality of a state or its 
political subdivisions, for the benefits of its employees if such plan has total assets in 
excess of Five Million ($5,000,000) Dollars; any employee benefit plan within the 
meaning of the Employee Retirement Income Security Act of 1974, if the investment 
decision is made by a plan fiduciary, (as defined in Section 3(21) of such Act, which is 
either a bank, savings and loan association, insurance company or registered 
investment adviser) or if the employee benefit plan has total assets in excess of Five 
Million ($5,000,000) Dollars if a self-directed plan, with investment decisions made 
solely by persons that are accredited investors; 

0 4 .  Any private business development company (as defined in Section 
202(a)(22) of the Investment Advisers Act of 1940); 
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0 5 ,  Any organization described in Section 501(c)(3) of the Internal 
Revenue Code, corporation, Massachusetts or similar business trust, or partnership, 
not formed for the specific purpose of acquiring the securities offered with total assets 
in excess of Five Million ($5,000,000) Dollars; 

m6. Any director, executive officer or general partner of the issuer of 
the securities being offered or sold, or any director, executive officer, or general 
partner of a general partner of that issuer; 

07, Any trust, with total assets in excess of Five Million 
($5,000,000)Dollars, not formed for the specific purpose of acquiring the securities 
offered, whose purchase is directed by a sophisticated person as  described in Rule 
506 (b) (2) (ii) ; and 

as.* Any entity in which all of the equity owners are Accredited 
Investors. ) I  

NOTE: Entities (a) which are formed for the purpose of investing in the 
Company, or Ib) the equity owners of which have contributed additional capital 
for the purpose of investing in the Company, shall be “looked through’’ and each 
equity owner must meet the definition of an accredited investor in any of 
paragraphs 1, 2, 3, 4, 5, 6 or 7 above and will be treated as a separate subscriber 
who must meet all suitability requirements. 

’ If this box is checked, please indicate on a separate schedule to be attached hereto, the category 
of Accredited Investor in which each equity owner of such entity is included. 
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EXHIBIT B 

PROMISSORY NOTE 
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EXHIBIT B 

PROMISSORY NOTE 

THIS NOTE HAS BEEN MADE FOR INVESTMENT PURPOSES ONLY AND NOT 
WITH A VIEW TO OR FOR SALE IN CONNECTION WITH THE DISTRIBUTION 
THEFZEOF AND HAS NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 
1933, AS AMENDED (THE “ACT”), THIS NOTE MAY NOT BE SOLD, 
TRANSFERRED, OR ASSIGNED (“TRANSFER”) UNLESS IT IS SUBSEQUENTLY 
REGISTERED OR AN EXEMPTION FROM SUCH REGISTRATION IS AVAILABLE 
AND THE MAKER CONSENTS IN WRITING TO SUCH TRANSFER. 

“xi-Core Companies, LLC, an Arizona Limited Liability Company, with offices 
at 8840 E. Chaparral Road, Suite 150, Scottsdale, A2 85250 (the “Maker”), for value 
received, promises to pay to the Individual and/or legal entity designated in this Note 
as the “HOLDER,” the principal sum of $10,000,00 Dollars with a rate of return of 
sixty percent (60%) compounded annually, Interest shall be due and payable at 
maturity and based on the commencement date of the Note. The entire Principal shall 
be due and payable to the Holder no later than twenty-four (24) months from the 
Commencement Date. The principal and any interest due on said principal may be 
prepaid at the sole discretion of the Company, without a prepayment penalty or 
premium at any time. The Company reserves the right to extend the maturity for an 
additional twelve (12) months at the annual rate of return of sixty (60%) percent if for reasons 
beyond the Company’s control, such as labor strikes or shortness of building 
materials, the abovementioned maturity date cannot be met. If the Company elects this 
option, the maturity date would be extended up to an additional twelve months from the above 
noted maturity date. 

1. NOTES 

This Note in the principal amount of Ten Thousand ($10,000) Dollars per Note, or any 
fractional amounts, is offered for sale by the Maker, pursuant to that certain “Private 
Placement Memorandum” dated March 1, 2008. The Note shall be senior debt of the 
Maker and secured by the property. 

2. EVENTS OF DEFAULT 

A default shall be defined as one or more of the following events (“Event of Default”) 
occurring and continuing: 

(a) The Maker shall faiI to pay any  interest payment on this Note 
when due for a period of thirty (30) days after notice of such default has 
been sent by the Holder to the Maker. 

(b) The Maker shall dissolve or terminate the existence of the Maker. 
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Upon the occurrence of an Event of Default, the Holder of this Note may, by written 
notice to the Malrer, declare the unpaid principal amount and all accrued interest of 
the Note immediately due and payable. 

3. SECURITY FOR PAYMENT OF THE NOTE(S) 

The Note(s) offered by the MAKER are secured by future land purchase. 

4, COMMENCEMENT DATE OF THE NOTE 

(c) The Maker shall file a petition in bankruptcy, make an assignment 
for the benefit of its creditors, or consent to or acquiesce in the 
appointment of a receiver for all or substantially all of its property, or a 
petition for the appointment of a receiver shall be filed against the Maker 
and remain unstayed for at least ninety (90) days, 

- t  

The Commencement Date of the Note shall be the ‘Effective Date,” as defined in that 
certain “Subscription Agreement” attached as Exhibit A to the Private Placement 
Memorandum. 

S, STATUS OF HOLDER 

The Maker may treat the Holder of this Note as the absolute owner of this Note for the 
purpose of making payments of principal or interest and for all other purposes, and 
shall not be affected by any notice to the contrary, unless the Maker so consents in 
writing. 

6,  SECURITIES ACT RESTRICTIONS 

This Note has not been registered for sale under the Act. This Note may not be sold, 
offered for sale, pledged, assigned or otherwise disposed of, unless certain conditions 
are satisfied, as more fully set forth in the Subscription Agreement. 

7,  ATTOFWEYS’ FEES 

The prevailing party in an action to enforce this Note shall be entitled to reasonable 
attorneys’ fees, costs, and collection expense. 

8. MISCELLANEOUS. 

(a) Successors and Assigns. The Holder may not assign, transfer, or sell 
this Note to any party without the express written consent of the Malrer. This 
Note shall be binding upon and shall inure to the benefit of the parties, their 
successors and, subject to the above limitation, their assigns, and shall not be 
enforceable by any third party. 

(b) Entire Agreement, This Note contains all oral and written agreements, 
representations and arrangements between the parties with respect to its 
subject matter, and no representations or warranties are made or implied, 
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EXHIBIT C 

Tri-Core Companies, LLC 

Investor Suitability Questionnaire 

To: Prospective purchasers of Promissory Notes (the “Notes”) offered by Tri-Core Companies, LLC 
(the “Company”), 

The l r p o s e  of this Questionnaire is to solicit certain information regarding your financial status 
to determine whether you are an “Accredited Investor,” as defined under applicable federal and 
state securities laws, and otherwise meet the suitability criteria established by the Company for 
purchasing Notes. This questionnaire is not an offer to self securities. 

Your answers will be kept as confidential as possible. You agree, however, that this 
Questionnaire may be shown to such persons as the Company deems appropriate to determine 
your eligibility as an Accredited Investor or to ascertain your general suitability for investing in 
the Notes. 

Please answer all questions completely and execute the signature page 

A. Personal 

4. Where are you registered to vote (County & State)? 

5. Your driver’s license is issued by the following state: 

UP E 
/ 

/? f:ZcPnc, 

6. Other Residences or Contacts: Please idenfify any ofhersfate where you own B residence, are 
registered to vote, pay income taxes, hold a driver’s license, or have any other contacts, and describe 
your connecfion with such state: 

II correspondence to: 

Residential Address [as set forfh in item A-21 

(2) I___ Business Address [as set forth in item S-f(a)/ 
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9. Country of Citizenship: 

I O .  Social Security Number or Tax I.D. Number: &-I 

11. €-Mail Address: I ,’m5J17r .SP / visrq 

B. Occupations and Income 

1. Occupation: 

(a) Business Address 

(b) Business Telephone Number 

2, Gross income during each of the last two y rs exceeded: 

( I )  $25,000 (3) L 0 , o o o  

(2) - $1 00,000 (4) - $200,000 
3. Joint gross income with spouse the last two years exceeded $300,000. 

(1) - Yes (3)- Not Applicable 

4. Estimated gross income during 

(1) $25,000 $50,000 

(2) - $1 00,000 (4) - $200,000 
5. Estimated joint gross income with spouse during current year exceeds $300,000. 

(1) - Yes (2) (3)- Not Applicable 

C. NetWorth 

1. Current net worth or joint net worth with spouse (note that “net worth” includes all of the assets 
owned by you and your spouse in excess of total liabilities, including the fair market value, less any 
mortgage f your principal residence.) 

$50,000-$100,000 (2) - $1 00,000-$250,000 (3) - $250,000-$500,000 
(5) - $750,000-$1,000,000 (6) over $1,000,000 

(1) d 
(4) - $500,000-$750,000 
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2. Current value of liquid assets (cash, freely marketable securities, cash surrender value of life insurance 
to provide for current needs and possible 

personal contingencies: 
policies, and other items easily convertible 

(1 )- Yes 

D. Affiliation with the Company 

Are you a director or executive 

(1 1- Yes 

E. Investment Percentage of Net Worth 

If you expect to invest at least $100,000 in Notes, does your total purchase price exceed 10% of 
your net worth at the time of sale, or joint net worth with your spouse? 

(1)- Yes (2)- NO 

F. Consistent investment Strategy 

with your overall investment strategy? 

(1 )- (2)- No 

G. Prospective investor's Representations 

The information contained in this Questionnaire is true and complete, and the undersigned 
understands that the Company and its counsel will rely on such information for the purpose of complying 
with all applicable securities laws as discussed above. The undersigned agrees to notify the Company 
promptly of any change in the foregoing information which may occur prior to any purchase by the 
undersigned of securities from the Company. 

Signflre A n 

se or co-investor, if purchase is to be 

Date: /2/3/4 

Date: I 431d 
- 

&de as jo/nt tenants or as fenants in common) 
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I 
EXHIBIT D 

I 
I TRI-CORE COMPANIES, LLC BUSINESS PLAN 

I 

Mission Statement 
The mission of Tri-Core Companies, LLC (the Company) is to purchase virgin beachfront land on the Gulf 
of California (Sea of Cortez), Sonora, Mexico for either resale or for development. 

The specific location the Company has concentrated on is between El  Golfo de Santa Clara on the north 
and Puerto Peiiasco (Rocky Point) on the south. This is a distance of about 80 miles and was chosen 
because of the access the new Coastal Highway has afforded this area. Prior to the new highway, this 
area was inaccessible except by rugged four-wheel-drive vehicles. The highway will make this area 
accessible by automobile for millions of visitors and buyers from the United States. 

The Company believes that there will be a major increase in demand for property in this area with the 
completion of the highway. The highway is currently over three-quarters complete and only a 15-mile 
portion of the center section remains to  be completed. This section is scheduled for completion by the 
end of Spring 2008. 

I 

j Basincss Operations 
Ownership aiicl Eniployees: 
The Company is intended to be a very competitive, highly motivated company with a small number of 
select key employees. The majority of the day to day responsibilities, planning and development tasks 
will be performed by the principal/managing partners, All other tasks that cannot be performed on 
behalf of the company by principals or employees will be done by hlred contract services. An example 
of a hired contract service would be accounting. 

1 
i 

1 

Jason Todd Mogler - President and Principal 

Mr. Mogler is a principal partner in Tri-Core Companies LLC, Tri-Core Business Development LLC, Tri- 
Core Business Development 2 LLC, and Tri-Core Lending, Inc., as well as the President of MyCreditStore 
dba Lendersquare, Inc. which has been a profitable business since 1997. 

Mr. Mogler has an impressive academic resume a t  Arizona State University where he holds a Bachelor of 
Science degree with a major in marketing and a minor in psychology. His master studies with 
Thunderbird American Graduate School of International Management give him an international 
understanding of business strategies and marketing position. His practical work experience as the 
Director of Construction Lending for the Royal Bank of Canada gives him thorough knowledge of 
construction lending and banking operations. 
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, Mr. Mogler has a very long reputation for honest business practices and fair dealings with all people 
both personally and professionally. 

Vince Gibbons - Vice-president, Principal, and Director of Development & Engineering 

Mr. Gibbons has over 22 years of civil engineering experience domestically and internationally. His 
expertise encompasses due diligence, master planning, feasibility studies, design and contract document 
preparation for private development, commercial, water, transportation, airport, flood control, storm 
drain, and sewer projects. Additional professional skills include total project management, design build, 
construction management, shop drawing review, inspection, cost estimates, and budget and schedule 
control. Mr. Gibbons is proficient in managing multi-disciplined teams and large projects for private 
developers and public agencies, as well as smaller more detailed oriented projects. He has earned a 
reputation for being quality conscious, and for “going the extra mile” to complete projects on time and 
within budget. He has worked on a wide variety of projects in the states of Arizona, Utah, Colorado, 
Nevada, and New Mexico, and in the countries of Panama and Mexico, and is very familiar with the 
requirements and criteria of each associated governing entity. This broad experience has provided him 
with an extensive base of knowledge that allows him to develop innovative and cost effective solutions 
for a myriad of situations. 

Mr. Gibbons has owned and operated Tri-Core Engineering for over 9 years. Tri-Core Engineering 
currently has offices in Arizona, Colorado, and Nevada and is registered in Panama. With a staff of 
highly qualified and diversified individuals and professionals, Tri-Core Engineering has the ability to offer 
i t s  clients a wide range of services and expertise. Mr. Gibbons functions as owner, president, and 
project manager of various endeavors. He and his staff are committed to ensuring that every project is 
completed t o  the highest level of accuracy and completeness, and that each client is provided with the 
individual attention and service they require. 

Tri-Core Engineering‘s expertise encompasses: 

I 

I 

Agency coordination & Negotiations 
Assurance/Quality Control 
Budget &Schedule Control 
Contractor bidding and negotiations 
Construction oversight & management 

0 Coordination of sub-consultants 
Design layout 

Drainage plans 
Major Roadway design 

0 Master plan document creation 

Pro-forma cost estimates 

Preliminary lot layout and final plat 
design 

D2 

TR I-COO575 1 



1 
j Tri-Core Engineering is known nationally and internationally for their civil engineering expertise, as well 

as their diversity of work on master planned communities. Samplings of their national and international 
I projects Include the following: 

0 

1 
, 

0 

j 

0 

El  Rio Country Club - Mohave County, Arizona. 

Tri-Core Engineering was the engineering firm of record for this 640-acre master-planned 
residential golf community in Mohave County, Arizona, This community consists of an 18-hole 
championship golf course, gated entrances, commercial areas, restaurants, spacious clubhouse 
facilities, and community swimming pools and spas. 

Eagle View Subdivision - Kingman, Arizona. 

Tri-Core Engineering was the engineering firm of record for this 113-acre master-planned 
residential community in Kingman, Arizona. 

Villages a t  Loreto Bay, Master Planned Development - Loreto, Mexico. 

Tri-Core Engineering was the engineering firm of record for this 10,000-acre development. This 
project is in the construction stage, with over $300 million in sales. 

Colonias de Cardenas, Master Planned Community - Panama City, Panama. 

Tri-Core Engineering was the engineering firm for the Panama Railroad Company for their 
Colonias de Cardenas development, a 2,500-acre Master Planned Community. The project is 
currently a t  the permit stage. 

Punta Ueifin, Enchantment of MBxico- Sea of Cortez, Sonora, Mdxlco. 

Mr. Gibbons is both a partner and the engineer of record responsible for the engineering aspect 
of this development, He is also involved in all aspects of the development process for this high- 
end master planned community. This community consists of a 790-acre seaside residential golf 
development and marina, as well as a five-star resort hotel, This project is in the permit stage. 

t Jim Hinkeldey -Vice-president and Principal 

Jim Hinkeldey possesses thirty-five years of banking and financial experience including portfolio 
management, joint venture management, and al l  aspects of the mortgage banking profession for select 
regional New York banks. 

Mr. Hinkeldey headed the Joint Venture division a t  Richmond Hill Savings Bank in New York. He was 
responsible for land acquisition through project conclusion whlch included the delivery of completed 
developments in a timely and cost efficient, profitable manner. 
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Mr. Hinkeldey also managed a mortgaged backed portfolio. tie successfully rearranged the structure of 
the portfolio to meet asset/lfability re-pricing demands. His concept creation resulted in a portfolio that 
meet re-pricing sensitivity models while delivering positive bottom line results. 

Mr, Hinkeldey's business philosophy is based on total enterprise engagement, accountability, and the 
deliverability of profitable projects. Mr. Hinkeldey's philosophy is that the client and his investment or 
requirements come first and are paramount to each success. 

Mr. Hinkeldey's educational background consists of a degree in Banking and Money Management from 
Adefphi University, Long Island, New York, He afso holds a three year specialized degree in real estate 
finance from the Mortgage Bankers of America which he received at Northwestern University. He 
attended numerous programs for finance, real estate, and management a t  New York University and 
Wharton Business School. 

The management team may be further developed and expanded with qualified and experienced 
executives, professionals and consultants, as the Company matures and grows. 

Market Knowledge and the Property 
Knowledge of the Marketphce: 
The Principals of the Company have been active In real estate and Mexico for several years and consider 
the E l  Golfo/Rocky Point market one of the (if not the most) active markets in all of Mexico for 
development and potential upside investment, 

The El Golfo area was chosen for the Company's purchases due to i ts  potential appreciation. Some of 
the driving factors that influenced this decision were: 

The new Coastal Highway; 

0 Its close proximity to the United States markets (one hour drive from the Border of US/Mexico); 

0 Its location on a beautiful, pristine, major body of water; 

The quality of the sand beaches ; 

The scenic mountain views of the Baja Peninsula; 

0 The opening of the area by the construction of the Coastal Highway from the US/Mexico border 
300 miles to the south along the coast of the Sea of Cortez to Guaymas, Mexico, a major 
seaport; 

0 The $50 million dollar international airport under construction a t  Rocky Point that will 
accommodate all types of passenger planes. The first runway is completed and the balance is to 
be completed by 2008. 
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Due to topography, the northerly portion of the site contains a mid-rise condominium building. The 
center portion of the site is gently sloping and will contain the staggered water view lots. The southern 
beachfront portion of the site contains six beachfront lots, along with a beachfront pool and beach club, 
Due to the carefully chosen staggered lot placement, all villas and condominium units will enjoy 
beautiful views of the Sea of Cortez and the mountains of the Baja Peninsula. 

Villa lots will be approximately 6,500 square feet in size and the Villas will range in size from 2,400 to 
2,600 square feet. The condominium units will be approximately 1,500 square feet with larger units 
located on the top floors. The six prime waterfront lots will be on the beach - affording wonderful views 
for miles in each direction and easy water and beach access. The development will provide all the 
amenities associated with a destination development. 

Business Goals 
In early 2008, we will be contracting for the necessary survey, topographical map, and environmental 
studies required for the permitting stage. In addition, we will proceed with the concession for the 
“Federal Zone” so that we may have exclusive use of the 20 meters adjacent to  the “high water mark’’ 
that is currently controlled by the Mexican Government. This is an important concession and we are 
proceeding forward, 

After preliminary discussions with utility suppliers, it is the Company’s belief that the use of self- 
contained utilities are in the best interest of the development. Permits for these utilities will be sought 
from the municipality of San Luis (the governing entity), in conjunction with our partners. 

During the early part Of 2008, the Company‘s primary focus will be on the preparation of the site plan, 
all required studies, and the gathering of bids for utilities. It is anticipated that by mid-2008, we will be 
finalizing the preliminary plans in accordance with site reports. 

Once the final layout has been concluded, talks with local developers, investors, and realtors in Mexico 
and the United States will commence, It is the intention that the Company will be in a position to move 
quickly and efficiently to either sell individual lots or sell the development. The Company foresees the 
actual sale of the parcels occurring in mid-year 2009. 

To ensure further success, the Company will continue to focus on the development of strong 
relationships with key property professionals (realtors, agents, financial institutions, law firms, building 
contractors and suppliers, etc.). While we presently enjoy a good working relationship with several 
governmental agencies, we will also be working quite diligently throughout the entire developmental 
process to further strengthen and expand our relationships with governmental agencies and political 
entities, Since we also understand and respect the Mexican culture, we foresee no obstacle in achieving 
a strong and favorable relationship with the governing authorities. 
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El Golfo / Rocky Point - General Economic and Area Information: 
The Colorado River forms the state line between Arizona, California, and Nevada, and continues 
southerly to the Sea of Cortez. Along its entire length, it is a major recreation / boating area for Arizona, 
Nevada, and Southern California in the spring and summer, as well as a perfect destination for 
“Snowbirds” in the winter -creating a year-round demand for the entire area. 

Historically, neighboring Rocky Point has been a major recreational area for Phoenix and Tucson, 
Arizona, The drive time to Rocky Point has been about four-plus hours from Phoenix, making it a very 
easy weekend vacation spot. There have been many new high and mid-rise condominium units built in 
the Sandy Beach neighborhood of Rocky Point within the past few years. These are well-designed and 
constructed developments with many beachfront amenities. These units have generally sold for 
$300,000 to over $1,500,000, primarily to US. residents. 

El Golfo is about 25 miles east of Rocky Point. The El Golfo area is near the northern end of the Sea of 
Cortez and is well protected from adverse weather. Consequently, the waters are generally calm. El 
Golfo is a plcturesque fishing village with long, wide, sandy beaches. The fishermen launch their boats 
from the sandy beaches directly to the water, There is at present one paved road that ends a t  E l  Golfo. 

The new Coastal Highway will make the drive between El Golfo and Rocky Point less than 30 minutes. 
Accordingly, this whole area between Rocky Point and El Golfo is poised to undergo extensive real estate 
development, In anticlpation of this future growth, a new major border crossing facility is planned for 
San Luis to help relieve congestion a t  the present in-town facility. The number of inspection lanes wilf 
Increase from five to sixteen, and will consequently decrease the time for crossing the border. 

For the first time, large U.S. markets from California, Nevada, and Western Arizona will be within a 
reasonable driving distance. As an example, the Southern California market will have its driving time 
reduced from approximately eight hours to just around four hours. There are many resort areas of 
Mexico with extensive development taking place, however, there are only limited areas on the calm 
waters of the Sea of Cortez that have good driving access from the United States. 

The new highway is the driving force that has dramatically changed access to this area, It is the 
Company’s belief that since prime oceanfront land in this area’s acreage is limited, the demand for this 
property will be strong, This belief is further strengthened by its aggressive promotion of Relaxante to 
the new markets of California, Nevada, and Western Arizona. 
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Proforma 
Parcel 47 

Fro Forma - 26.75 acre (10.84 Ha.) 

Sale ProJect to a Devefoper 

March 2008 TOTALS 

R EVE N UE 

Sales Price Developer 

Total Revenue 

Finder’s Fee 

Total Net Revenue 

4% 

$14,200,000 

$14,200,000 

EXPENSES 

ON-SITE WORK 

Mass Excavation / Fill & Grading 

Gated Entryway 

Perimeter Wall 

Total Onsite Work 

SOFT COSTS - GENERAL, 
ADMINISTRATIVE & LEGAL 
Administrative (Taxes, Permits 8c Licensing) 

NATAWA Bond 

Legal 

Total General Expenses 

GENERAL PROJECT EXPENSES 

Project Master Plan 

Engineering 

Boundary and Topographic Survey 
Concept Approval, Zoning, Environmental 

Total General Project Expenses 

TOTAL EXPENSES 

Project Contlngency 

Principal and Interest 

Total Expenses, Contingency, and 
Interest 

$200’000 

$15,000 

$100,000 

$325,000 

$80,000 

$50,000 

$2 0,o 0 0 

$130,000 

$280,000 

Net Income $1,061,500 

I ‘  
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Parcel 47 

Fro Forma - 26,75 acre (10.84 Ha.) 

Vertlcal on Condos , Vertical on Vilfas 

March 1008 TOTALS 

#of Units Unlt Price/Cost / Unit Total 
Size S.F. Sal es/Cos t 

UNITS 

Condo Tower Units 

Ocean View Villas 

REVENUE 

Condo Tower Units 

Ocean View Villas 

140 

38 178 

INFRASTUCTURE TAKE-OUTS 

NATAWA ($3ok x 178 Units) 

SALES COMMISSIONS 

Sales Commfssions 
Total Sales Commissions 

6% 

I EXPENSES 

PROIECT ACQUlSlTfON $14,200,000 

AMENITIES CONSTRUCTION 

Landscape and Irrigation System 

Grading 

Beach Club 
18- Hole Putting Course 

Constructlon Office 

Total Amenities 

$80,000 

f95iooo 
$1,000,000 

$500,000 

$215,000 

$1,890,000 
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Vertical (Continued) 

Construction 740 

Architectural (4% of construction costs) 

Total Condominiums 

# of Units Unit PricelCost / Unit Total 
Slze S.F. SaleslCost 

Ocean View Villas 

Construction 38 
Architectural (4% of construction costs) 

Total Ocean View Villas 

Son COSTS - GENERAL, ADMINISTRATIVE & LEGAL 

Adrnlnistrative (Taxes, Permits & 
Licensing) 
Accounting 

legal 

rota1 General Expenses 

MARKETING 

Initial Launch 

Warketing (% of gross sales) 

rota1 Marketing 

ZENERAL PROJECT EXPENSES 

Zonstructlon Camp 

Temporary Utlllties (Power, Sewerwater) 

Mess Hall 

Bunk House (4 people per room) 50 

Wedical Operating Cost ($5,000 per month) 

Security (Ternporaly) 

latehouse 

rrnployee Housing 

Iffsite (Scottsdale 3,00osf, @ $3 sf 4yrs) 

Iffsite (san Diego 2,00osf, @ $3 sf 4yrs) 

Iffsite (Rocky Point z,ooosfl @ $3 sf  4 yrs) 

-emporary Sales Off ice 

;ales Off ice 

lob Supervision & Coordination 

'otal General Project Expenses 

'OTAL EXPENSES 

1,500 110 

4.0% 

2,500 125 

4.0% 

5% 

200 $40 
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Interest (Debt Servlce) 

'Mal Expenses, Contingency and Interest 

Net Income 
Cumulative 

TRI-CORE 
COMI'ANI13S LLC 
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Artides of Interest 

Plans To Designate 400M Pesos To Roads, Electricity, and Water During 2008 

Funding expands to support three maln infrastructure projects 

(h ttp://defren te. puerto-penasco. com/editionr/452/003. h tm/) 

Press Bulletin 
Issue #452 

With a projected investment of 400 million pesos ("$36,8M USD) the Director of Public Works is 
planning to continue during 2008 the integral project of city paving and electrification and watersupply 
to the new neighborhoods - as well as enlarge the city's drainage network to improve the city's image. 

Marco David Rangel Lopez, director of the afore mentioned office, said that it cannot be doubted that 
among the priorities of Mayor Heriberto Renteria Sanchez is  the unprecedented Paving Works Project, 
for which he is obtaining a package of Federal Government resources around 100 million pesos ("$9.2M 
USD). 

Rangel Lopez said that they want to continue with the pavement work on another 20 avenues and 
boulevards, covering a surface of more than 700 thousand square meters, in addition to the package of 
streets repaired during thls past year. If this project is accomplished in full, the percentage of paved 
streets in our city will rise from 18% to  40%. 

Moreover within the projects for 2008, the Director of Public Works mentioned that they will include 
the installation of the drainage network for the northwest sector of the cky with and investment close 

to 60 million pesos ("$5.5M USD). 

A t  the same time they will work on the construction and maintenance of 
sidewalks a t  the main boulevards and avenues, not forgetting the purpose 
of improving the image of the old harbor sector where financial resources 
are designated for around 90 million pesos of improvements ("$8.3M 
USD) according with the executive plan approved by the city council. 

To continue with the electrification in the New Pefiasco and San Rafael 
neighborhoods, it is an investment of at least 15 million pesos ("$1.38M USD) is designated for 2008, 
and it i s  also planned to attend to the delayed work on the water supply and they will also program to 
provide basic services. 

He added that among the plans and projects for this year are actions for benefit of schools with the 
construction of classrooms, fences, tile roofs and to attend several requests channeled through the 
Sonorense Program of Social Participation (PASOS) and the Direction of Social Development. 
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He also added that currently they have a work plan with more than 200 projects of pavement works, 
urban improvement, basic services, schools and religious centers, that will be accomplished according 
with the flow of the municipal resources as well as with the resources assigned from the state and 
federal governments - and in some cases with assistance from credit entities. 

, 

CANACO Reports A Good 2007, Optimistic Forecast For 2008 
Border Governor's Conference, Tourism, Development All Bode WeR For Pefiasco In 2008, Says 
CANACO 

(h ttp://defrente.puerto-penasco.com/editions/451/002, html) 

By Ivan Bravo Lopez 
Issue #451 

Even though the last month of the year suffered a significant decrease in many commercial areas, 
CANACO (Camara Nacional de Comerclo de la Ciudad de Mexico - Mexico's System of Local Chambers of 
Commerce and Development) managed to close out a good year according to i ts  director Arturo 
Rodriguez Rico. CANACO met their goals and more, as evidenced by the meeting of the border state 
governors, which was seen as a huge success. 

Arturo Rodrlguet Rko, President of the National Chamber o f  Commerce (CANACO) said that despite the 
economic recession suffered by the US, many associates of CANACO with business interests are closing 
out the year very wefi. That is due the fact that December is the month with the biggest increase in 
sales. 

"It was a positive year for the growth and development of the economy of Puerto PeRasco; we were the 
hosts of the most important event in the history of this port, the meeting of the border state governors. 
It was a huge success and received publicity worldwide, publicity that would have cost the Chamber of 
Commerce millions of pesos but was completely free, Its results will hopefully be noticeable in 2008 and 
2009,'' he said. 

The president of CANACO said that many State Programs came to Puerto Peflasco and accomplished 
important improvements. Authorities from SEDESOL (Mexico's Secretariat of Social Development) and 
PASOS have constantlyvisited our port to support and encourage the associated merchants of CANACO. 

"Guatimoc lberri Gonzalez and 'Chito' Celaya have repeatedly visited us and they have brought 
important projects to Puerto Pefiasco that are already underway, which shows that the State Authorities 
care about those who live and own businesses here," he said. 
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"There are many projects in Puerto PeAasco that were already in place as well as new ones. Although 
some have not yet started, we are taking full advantage of those already here which will help the chance 
of further improvements next year," said Arturo Rodriguez Rico. 

He also pointed out that cross-border traffic is expected to only will rise in the upcoming years and that 
that will bring other economic benefits, as the economic structure in the port depends mostly on 
tourism. 

"Puerto Peflasco depends on tourism, and wlth the opening of the new international airport and with 
the improvements a t  the border crossings, CANACO is expecting an economic boom to take place. In 
past years and in 2007 we expected tourism mainly from Arizona. But with the new infrastructure next 
year we expect tourists from California and Colorado, as well as people that will come by air on new 
commercial flfghts, So we are expecting a sudden increase to  the economy since Puerto PeAasco is an 
excellent destination," said the president of CANACO. 

He also added that due to the stop of the developers, the last months of the year were economically 
weak, but that the economy typically comes back to normality beginning with the first trimester of the 
year. A few US. holidays are coming up that brings surges of tourists who prefer to  come to Puerto 
Peiiasco for their vacations. He also commented that the 'snowbirds' -the seasonal visitors from 
outside the Southwest regions - are starting to arrive to this port early this year, and with them the 
associates of CANACO will benefit. 

To finalize, Arturo Rodriguez Rico said that there are more than 300 members associated with CANACO, 
and that next year they will look for more members to join the Chamber to help strengthen and create 
newer and better programs. 

PeAasco Maintains Strong Flow Of Tourism 
Real Estate Crisis Believed to Have Already Hit Bottom 

(http://www. visitrockypoint. com/?p=2900) 

Despite the undeniable a negative effects of the economic downturn in the United States, Which has 
already hit bottom, throughout 2007 Puerto PeAasco maintained a high rate of tourism and sustains a 
clear upward tendency, revealed Epifanio Salido Pavlovich, head of the Sonora Commission on the 
Promotion of Tourism. 

Salido Pavlovich detailed that by the end of the year, foreign tourism had increased by nearly 11%, 
topping out at 1,700,000 visitors, 80% of these from Arizona. Likewise, national tourism increased by 
14% totaling more than 400,000 visitors. Therefore, reports for 2007 registered a grand total of 2.1 
million tourists to the area. 
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The tourism official remarked that although there remain many challenges to address, the city‘s 
potential continues to be positive and the area is still the star destination in Sonora. He added that the 
state and municipal governments are jointly working on efforts to focus on areas that are lacking. 

Salido Pavlovich stated that in 2008 they will have to generate concrete solutions in the areas of 
housing, potable water and others of basic infrastructures brought on by the same “boom” in tourism. 

He stated that the 2007 economic downturn and real estate crisis in the United States had a strong 
impact on PeFiasco. However, he stated, this is something that has already hit bottom and now phase of 
recuperatlon can be expected. 

He believes that by mid-2008 the economic crisis will have passed, and added that till now this has not 
caused the withdrawal of investments from the port, 

The coordinator for the Sonora Commission on the Promotion of Tourism remarked that, despite 
everything, the annual average for Puerto Pefiasco has been favorable. He added that though there was 
a slowdown in investment, the flow of tourism did not drop; to the contrary, this remained a t  high 
levels. 

He reiterated that the crisis has already hit bottom and period of recuperation has begun. He expects 
that this will positively impact the city as the shining northwestern part of the country in the area of  
tourism. 

, .  

OWNING REAL ESTATE IN ROCKY POINT 
From the “Real Estate Guide Rocky Point“, January 2008 

(h t tp://www. atrockypoin t. com/article_owning-reat’-estute-in-rocky-point) 

“Real estate in Rocky Point has been a flourishing business for the past ten years,.,“ 

Imagine the joys of a winter home that makes you money whenever you are not staying in it. This kind 
of place would be beautiful t o  visit, comfortable and easy to live in, and ready for you whenever you 
want because it would be yours. A timeshare cannot offer you al l  of that no matter how desirable the 
location, since it can be difficult to get the time slots that you want and even harder during peak 
vacation time. A timeshare cannot give you everything you need to have the perfect getaway whenever 
you want, but a condo in a place like Rocky Point, Mexico can. 

Rocky Point, also known as Puerto Peiiasco, is one of the most incredible real estate locations in Mexico, 
Invest in Mexico and you can retire to your beachfront condo whenever you wish to enjoy days filled 
with sun, sand, golfing, fishing, and anything else you could desire from an ocean side paradise. Your 
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oceanfront/ Ocean view home or condo will be waiting for your return whenever you are away, and you 
will surely wish to retire to Rocky Point's idyllic setting after spending vacation after vacation In sunny 
bliss. Owning Real Estate in this growing market can also be a greatly profitable adventure. The typical 
American has only two to four weeks of vacation time per year, and for the other forty eight weeks, your 
vacation property would normally sit empty, awaiting you. To keep your property on the Sea of Cortez 
working for you, hire a local property management company like Oceano Rentals or Sea Side 
Reservations, to  keep your place looking fresh and lovely and rent your condo out as a vacation rental to 
others looking to enjoy the wonders of Rocky Point. 

Real estate in Rocky Point has been a flourishing business for the past ten years because of the high 
profitability and constantly increasing prices of the local properties. Even just a couple of years of 
property ownership could translate into blg money for interested investors, and getting a great vacation 
home that pays for itself is no small benefit either, You may become so enamored with your property in 
Rocky Point that you will not be willing to sell it! Current market conditions are definitely in favor of 
those who want to purchase, so do your research, hire a certified agent to guide you through the 
process and start looking a t  potential ocean side properties. 

Owning real estate in this lovely tourist destination means living in the lap of luxury. The beautiful and 
luxurious condominium projects and other properties In this city are made for the comfort and dellght 
of their residents, even short term residents like yourself. Glance out the window of your condo and 
watch the dolphins and play in the tranquil waters of the Sea of Cortez. Enjoy sunshine on the beach or 
adventures beneath the waves, and fall in love with this incredible location. Your investment property 
may be just waiting for you in sunny Mexico and now is the time to make the smart move that you have 
been dreaming of. Take advantage of current market conditions, and invest now! 

Investing in a condominium in Rocky Point could be a smart investment choice for those who are looking 
to invest in Mexico. You will have a vacation home to enjoy only 60 miles south of the US border, and 
be able to enjoy the beautiful Sea of Cortez on your future vacations. Potentially you could be able to 
resell the condo for a great profit in a few years, if you don't decide to retire to Mexico entirely. With al l  
of these incredible benefits, what could be better? 
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ivate Placement Offering Memorandum (“Memorandum”) is 

photocopied, reproduced, or distributed to others without the prior written 
consent of Tri-Core Companies, LLC (“Company”). If the recipient determines 
not to purchase any of the Notes offered hereby, it will promptly return all 
material received in connection herewith without retaining any copies. 
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DISCLAIMERS 

THE NOTES OFFERED HEREBY IN THIS OFFERING MEMORANDUM HAVE 
NOT BEEN REGISTERED WITH, OR APPROVED, BY THE UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION, NOR HAVE SUCH NOTES OR 
THIS MEMORANDUM BEEN FILED WITH OR REVIEWED BY THE ATTORNEY 
GENERAL OF ANY STATE OR THE SECURITIES REGULATORY AUTHORITY OF 

, .. , 

AND IS OFFERED ONLY TO INDIVIDUALS WH 

A VIEW TOWARD THE TRANSFER, 
DISTRIBUTION THEREOF, THERE WI 
NOTES ISSUED PURSUAN 
RESALE OF THE NOTES IS STATE SECURITIES 
LAWS AND IT IS THEREF EACH POTENTIAL 

MEMORANDUM HAS THE SPONSORS 
OF THIS INVESTMEN SHOULD MAKE 

IN THE ATTACHED OFFERING 

ORMATION OR REPRESENTATIONS CONTAINED 

TERMS AND CONDITIONS OF THIS PRIVATE OFFERING 

CONTAINED IN THIS PRIVATE OFFERING MEMORANDUM, OR OTHER 
MATERIALS, MUST BE VIEWED ONLY AS ESTIMATES, ALTHOUGH ANY 
PROJECTIONS CONTAINED IN THIS MEMORANDUM ARE BASED UPON 
ASSUMPTIONS WHICH THE COMPANY BELIEVES TO BE REASONABLE, THE 
ACTUAL PERFORMANCE OF THE COMPANY MAY DEPEND UPON FACTORS 
BEYOND THE CONTROL OF THE COMPANY. NO ASSURANCE CAN BE GIVEN 
THAT THE COMPANY’S ACTUAL PERFORMANCE WILL MATCH ITS INTENDED 
RESULTS. 

... 
111 
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1. SUMMARY OF THE OFFERING 

I ! 
I 

I 

THE FOLLOWING SUMMARY IS QUALIFIED IN ITS ENTIRETY BY MORE 
DETAILED INFORMATION THAT MAY APPEAR ELSEWHERE IN THIS PRIVATE 
PLACEMENT MEMORANDUM. EACH PROSPECTIVE INVESTOR IS URGED TO 
READ THIS PRIVATE OFFEHNG MEMORANDUM IN ITS ENTIRETY. 

Tri-Core Companies, LLC (the “Company”) was formed on August 29, 2007 as 
an Arizona Limited Liability Company. The Company is in the business of Land 
Acquisition and Development. 

The Securities offered are Four Hundred and 
Company at  Ten Thousand ($10,000) Dollars p 
time of subscription (see “Exhibit “B” for c 
minimum purchase is one (1) Note. The Notes 

maturity, with a maturity date of 
Commencement Date of each Note. 

percent if for reasons beyond th 
shortness of building materials 
met. If the Company elects t 
additional twelve months from 

Th 

bip Units, or other type of equity, 

terminate no later 

0,000) Dollars. The use of the proceeds is to 
$er front parcel in San Luis Rio Colorado, Sonora, 
(see“USE OF PROCEEDS”). 

2. 

Company is in the business of construction management, land acquisition, and 
development. 

2.1 OPERATIONS 

The Company is in the business of construction management, land acquisition, , 

and development, specializing in beach front properties along the coast of the 
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3. 

upper Sonoran coastline in Sonora, Mexico. 
PLAN.” 

SEE “EXHIBIT D - BUSINESS 

2.2 BUSINESS PLAN 

Tri-Core Companies’ Business Plan, included as Exhibit D of this 
Memorandum, and was prepared by the Company using assumptions set forth 
in the Business Plan, including several forward looking statements. Each 
prospective investor should carefully review the Business Plan before 
purchasing Notes. Management makes no representations ,as to the accuracy 
or achievability of the underlying assumptions and projected”?esults ...... contained 
herein. 

MANAGEMENT 

3.1, LLC MANAGERS 

The success of the company is depen,a.ent “up,~n the%Bervic 
existing management. At the present;:l?~m$: .., ..,,, . 1 .‘ ,.. 
involved in the management of t h e ; ~ ; ~ ~ m p ~ y ! ” : : ~ ~ ~  ........ 

,,:.:.:.: ..,. 
......... ‘.’..‘..’.h 

’*... ..:::> ......... .::. ’. .... 
ceg and expertise of 

;$:#wee “fkgividuals are actively ........ 
.I.. ........ 

2,’. ’>>>. ......... ......... .................. .... ......... 
, , ,~, 

.... .............. .... .,.. ...... ..,, p y  
.>‘,.~ 

Jason Todd Mogler - Presi 

s LLC, Tri-Core Business 
2 LLC, and Tri-Core 
dba LenderSquare, I C .  

rizona State University 
or in marketing and a 
rd American Graduate 

him an international understanding of 

.... ...... ........ I . .  . . . . . . . . . . . . .  .... .... .... ..:.>:.: ,,,.., ..,. :.:.:.:, ........... .................. ....... .... 
Vince Gibbons - Vice-president, Principal, and Director of Development & 
Engineering 

Mr. Gibbons has over 22 years of civil engineering experience domestically and 
internationally. His expertise encompasses due diligence , master planning, 
feasibility studies, design and contract document preparation for private 
development, commercial, water, transportation, airport, flood control, storm 
drain, and sewer projects. Additional professional skills include total project 
management, design build, construction management, shop drawing review, 
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inspection, cost estimates, and budget and schedule control. Mr. Gibbons is 
proficient in managing multi-disciplined teams and large projects for private 
developers and public agencies, as well as smaller more detailed oriented 
projects. He has earned a reputation for being quality conscious, and for “going 
the extra mile” to complete projects on time and within budget. He has worked 
on a wide variety of projects in the states of Arizona, Utah, Colorado, Nevada, 
and New Mexico, and in the countries of Panama and Mexico, and is very 
familiar with the requirements and criteria of each associated governing entity. 
This broad experience has provided him with an extensive base of knowledge 
that allows him to develop innovative and cost effective soh 
situations. 

Mr. Gibbons h 

individuals an 
clients a wide 

accuracy and completeness, 
attention and service they re 

Tri-Core Engineering’s expe 

Agency coordinat 
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Tri-Core Engineering is known nationally and internationally for their civil 
engineering expertise, as well as their diversity of work on master planned 
communities. Samplings of their national and international projects include 
the following: 

El Rio Country Club - Mohave County, Arizona, 
Tri-Core Engineering was the engineering firm of record for this 640-acre 
master-planned residential golf community in Mohave County, Arizona. 
This community consists of an 18-hole championship golf course, gated 

mas ter-planned residential communi 

Villages at Loreto Bay, Master ent - Loreto, 
Mexico. 

$300 million in sales. 

Colonias de Carden 
Panama, 

firm for the Panama Railroad 
s development, a 2,500-acre 

y - Vice-president and Principal 

eldey possesses thirty-five years of banking and financial experience 
including portfolio management, joint venture management, and all aspects of 
the mortgage banking profession for select regional New York banks. 

Mr. Hinlseidey headed the Joint Venture division at Richmond Hill Savings 
Bank in New York. He was responsible for land acquisition through project 
conclusion which included the delivery of completed developments in a timely 
and cost efficient, profitable manner. 
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Mr. Hinkeldey also managed a mortgaged backed portfolio. He successfully 
rearranged the structure of the portfolio to meet asset/liability re-pricing 
demands. His concept creation resulted in a portfolio that meet re-pricing 
sensitivity models while delivering positive bottom line results, 

Mr. Hinkeldey’s business philosophy is based on total enterprise engagement, 
accountability, and the deliverability of profitable projects. Mr. Hinkeldey’s 
philosophy is that the client and his investment or requirements come first and 
are paramount to each succcss. 

Mr. Hinkeldey’s educational background consists of a 
Money Management from Adelphi 
holds a three year specialized degree in real 
Bankers of America which he received at Nort 
numerous programs for finance, real estate, 
University and Wharton Business School. 

The management team may be furthe 
and experienced executives, profe 
matures and grows. 

ed with qualified 

4. TERMS OF THE OFFERl 

4.1 GENERALT 

ERING AMOUNT - HOLDING ACCOUNT 

the offering proceeds will be placed, N o  minimum offering 

d utilized by the Company. 

4.3 NONTRANSFERABILITY OF NOTES 

The Notes have not been registered with the Securities and Exchange 
Commission under the Securities Act of 1933, as amended (the “Securities 
Act”), and are being offered in reliance upon an exemption under §4(2) and Rule 
506 of Regulation D of the Securities Act, as amended, and rules and 
regulations hereunder. The Notes have not been registered under the securities 
laws of any state and will be offered pursuant to an exemption from registration 
in each state. A purchaser may transfer or dispose of the Note only if such 
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Notes are subsequently registered under the Securities Act, or if an exemption 
from registration is available, and pursuant to an opinion of counsel acceptable 
to the Company and its counsel to the effect that the Notes may be transferred 
without violation of the registration requirements of the Securities Act or any 
other securities laws. 

4.4 CLOSING OF THE OFFERING 

The Notes are offered and closed only when a properly completed Subscription 
Agreement (Exhibit A); Note ( m i b i t  B), and Investor 

to the Company with the Subscription A 

scribing to the Notes 
prior to acceptance 

"USE OF PROCE 

the maximum offering subscription amount of 
ed Thousand ($4,500,000) Dollars 

g the above, this offer shall terminate one (1) year 
Private Placement Memorandum; or on such later 

retion, may extend this Offering. 

5. PLAN OF DISTIUBWTION 

5.1 OFFERING OF NOTES 

The Notes will be offered to prospective lenders by Officers and Directors of the 
Company and qualified licensed personnel, pursuant to State and Federal 
security rules and regulations. This Offering is made solely through this Private 
Placement Memorandum and without any form of general solicitation or 
advertising, The Company and its Officers and Directors or other authorized 
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personnel will use their best efforts during the Offering period to find eligible 
Investors who desire to subscribe to the Notes in the Company. These Notes 
are offered on a “best efforts” basis, and there is no assurance that any or all of 
the Notes will be closed, The Company has the authorization to offer fractional 
Notes at  its sole discretion. The Offering period will begin as of the date of this 
private Offering Memorandum and will close upon the happening of such 
occurrences as defined herein (see “TERMS OF THE OFFERING”). 

Dealers, Registe 
other applicable federal and state security laws. 

6,  DESCRIPTION OF NOTES 

6.1 NOTES 

The Company is offering Four H 

at  the time of the subscri 
Notes will have an ann 
compounded annual 
the Commencement 

and any interest 

CURITY FOR PAYMENT OF THE NOTES 

The Notes being offered by the Company in this Private Placement Offering are 
secured by the land Tri-Core Companies LLC purchases. Tri-Core Companies 
LLC will establish an administration account which will hold the title to the 
property until all note holders will be paid in full. 
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6.3 REPORTS TO NOTEHOLDERS 

7. 

, 

The Company will furnish annual un-audited reports to its Note holders ninety 
(90) days after its fiscal year. The Company may issue other interim reports to 
its Note holders as it deems appropriate. The Company's fiscal year ends on 
December 3 1 s t  of each year. 

USE OF PROCEEDS 

a,... +... 
~~(,~:.~iirlcludes~estimated mentorandum preparation, fding, printing, legal, accounting and other fees  arid 

(2) This Offering is being sold by the oflcers and directors of the Conipanu, who will not receive ariy 
competisatiori for their eflorts. No sales fees or conmissions will be paid to such 0ficer.s or directors. Notes 
may be sold by registered brokers or dealers who are members of the NASD and who enter into a 
Partic@ating Dealer Agreement with the Cornpany. Such brokers OY dealers may receive commissiorts up to 
ten percent ( I  0%) of theprice of the Notes sold, 

(3) Includes Scottsdale and Mexico oflioes; legal and accounting fees. 

(4) No minimum has been set for ihis oflering. 

(5) Amount due to Tri-Core Business Development, LLC for ittier-company transfer of title to m X o r e  
Companies, LLC. 

..... 
'~*y@g!@-elated to the offerh7. 

",.:+:.!P 
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8. CAPITALIZATION STATEMENT 

8.1 CAPITALIZATION PRIOR TO AND AFTER THE OFFERING 

I 

I 

The following table summarizes the capitalization of the Company prior to, and 
as adjusted to reflect, the issuance and sale of the maximum of Four Hundred 
and Fifty (450) Notes or Four Million Five Hundred Thousand ($4,500,000) 
Dollars, 

Notes 

Membership Units 
$.01 par value, 1,000 Units 
authorized, 1000 Units issued and 
outs tanding 

Net Shareholders’ Equity 

TOTAL CAPITALIZATION $4,500.100 

ALYSXS OF FINANCIAL CONDITION 
AND RESULTS OF 

nt stage company and has not yet commenced its 

D CAPITAL RESOURCES 

iquidity and capital resources are dependent on its ability to 

10. CERTAIN TRANSACTIONS 

10.1 ARIZONA LIMITED LIABILITY COMPANY 

Tri-Core Companies, LLC is a privately held Arizona Limited Liability 
Company, incorporated on August 29, 2007. 
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10.2 PRIVATE OFFERING OF NOTES 

The Company is authorized to offer in this private offering, up to Four Million 
Five Hundred Thousand ($4,500,000) Dollars of Notes to selected investors, 
effective on March 1, 2008. 

1 1. FIDUCIARY RESPONSIBILITIES OF THE DIRECTORS AND OFFICERS OF 
THE COMPANY 

11.1 GENERAL 

representative, may inspect the books and 

connection with the purchase o 
breach of fiduciary duty by an 0 

by any such Officer or Di 

e Company, due to a 
rnpany, in connection 

e sale of these Notes, and 
% .  

11.2 INDEMNIFICAT, 

Company to directors, officers, or 
zona law. Indemnification includes 

CONTEMPLATING INVESTMENT IN THIS OFFERING SHOULD GIVE CAREFUL 
CONSIDERATION TO THE ELEMENTS OF THE RISK SUMMARIZED BELOW, 
AS WELL AS THE OTHER RISK FACTORS IDENTIFIED ELSEWHERE IN THIS 
PRIVATE OFFERING MEMORANDUM, 
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12.1 FORMATION OF THE COMPANY 

The Company was formed on August 29, 2007. It is therefore subject to all the 
risks inherent in the creation of a new Company. Unforeseen expenses, 
complications, and delays may occur with a new Company. 

12.2 CONTROL BY COMPANY 

I 

I 

j 

After completion of this offering, the Company will own one hundred percent 
(100%) of the issued and outstanding Membership Units, S,ych ,... ownership will 

Company's policies and affairs. 
rights in the Company. 

12,3 RELIANCE ON THE COMPANY FOR 

All decisions with respect to the manage 

The Note Holders 

will be made 
rs do not have 

The transferability o f t  

only a limited n 

n the transferability of the Notes. Accordingly, 

available to use to pay principal or interest on the Notes. 

12.6 REGULATIONS 

The Company is subject to usual federal and state laws, rules and regulations , 
The Company believes it is in full compliance with any and all applicable laws, 
rules and regulations both domestically and in Mexico. 
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12.7 GENERAL ECONOMY 
% J I  

I The Company is subject to the Mexican and U S .  Econoniy and its effect on consumer 
confidence and spending, 

12.8 DEPENIDANCY ON SUPPLIERS AND BUILDING TRADES 

Since the Company is dependent on building materials and the general building 
trades, any shortage or slowdown could affect timetables. 

13. PRINCIPAL SHAREHOLDERS 

Minkeldey (30%), and Vince Gibbons (30%). 

14. HOW TO INVEST 

An Investor who meets the 
rchase herein of One (1) 

Offering Memorandum and 
booklet. This booklet contai 

complete instructions to Subscribers 

NOTE: This Note will be signed by Tri-Core 

STOR QUESTIONNAIRE: This questionnaire requires a 
scriber to complete a financial history in order to aid the 

Exhibit D Tri-Core Companies, LLC Business Plan 

Copies of all the above referenced documents are included with this Private 
Placement Memorandum, For discussion of the actions of the Company upon 
receipt of a properly completed request to invest by a Subscriber, please see “TERMS 
OF THE OFFERING.” Such Investor should include his check made payable Tri- 
Core Companies, LLC, along with the SUBSCRIPTION AGREEMENT, NOTE, AND 
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INVESTOR QUESTIONNAIRE. Delivery of the documents referred to above, together 
with a check to the Company should be addressed to the Company as follows: Tri- 
Core Companies, LLC, 8800 E, Chaparral Road, Suite 270, Scottsdafe, A2 
85250. 

15. INVESTOR SUITABILITY REQUIREMENTS 

I 

15.1 INTRODUCTION 

such Investors should rely on their own tax con 
investment advisors in making this investment decis 

15.2 GENERAL SUITABILITY 

Each potential Investor will be required to 
of a Subscription Agreement: 

1. The Investor has 
business matters and is 

2. The Investor 
investment, has 
needs and per8 

de for his, her, or its current 
no need for liquidity in this 

envise distributing, the Note(s). 

cause such overall commitment to become excessive. 

15.3 NONACCREDITED INVESTORS 

Up to and including thirty-five (35) investing Subscribers may be accepted by 
the Company as suitable Investors if each such Subscriber has a net worth 
sufficient to bear the risk of losing his entire investment and meets the above 
“General Suitability Standards.” 
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15.4 ACCREDITED INVESTORS 

I 

I 

In addition to satisfying the “General Standards” as defined above, all but 
thirty-five (35) Subscribers for Shares must each satisfy one of the “Accredited 
Investors” economic suitability standards as defined below: 

I 

I ,  Any natural person whose individual net worth, or joint net worth 
with that person’s spouse, at the time of his purchase exceeds One 
Million ($1,000,000) Dollars; 

2. 
Two Hundred Thousand ($200,000) Dollars 

Any natural person who had an indiv 

Section 3(a) (5) (A) 
iary capacity; any 
of the Securities 

as defined in Section 
registered under the 

t; any Small Business Investment 
Business Administration under 

by a state, its political subdivisions or 
a state or its political subdivisions, for 

h is either a bank, savings and loan association, 

Any private business development company (as defined in Section 
(a)(22) of the Investment Advisers Act of 1940); 

5. Any organization described in Section SOl(cf(3) of the Internal 
Revenue Code, corporation, Massachusetts or similar business trust, or 
partnership, not formed for the specific purpose of acquiring the 
securities offered with total assets in excess of Five Million ($5,000,000) 
Dollars; 
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I 

I :  

6 .  Any director, executive officer or general partner of the issuer of 
the securities being offered or sold, or any director, executive officer, or 
general partner of a general partner of that issuer; 

7. Any trust, with total assets in excess of Five Million ($5,000,000) 
Dollars, not formed for the specific purpose of acquiring the securities 
offered, whose purchase is directed by a sophisticated person as 
described in Rule 506(b)(2)(ii); and 

8. 
Investors, 

Any entity in which all of the equity ownexs are Accredited 

paragraphs 1, 2, 3, 4, 5, 6 43: 7 above 

15.5 ACCEPTANCE OF SUBS 

The Investor Suitabili 

in this Offering constitutes a 
T or that the potential Investors' 

se appears to be an unsuitable Investor in this 

result, may accept less than thirty-five (35) Non-accredited 

The Company and its Principals have no lawsuits pending, no legal actions pending 
or judgments entered against the Company or its Principals and, to the best 
knowledge of the Company, no legal actions are contemplated against the Company 
and/or its Principals. 

I 
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17. ADDITIONAL INFORMATION 

Reference materials described in this Private Offering Memorandum are available for 
inspection at the office of the company during normal business hours. It is the 
intention of the Company that all potential Investors are given full access to such 
information for their consideration’ in determining whether to purchase the Notes 
being offered. Prospective Investors should contact the Company for access to 
information regarding the matters set forth or other information concerning the 
Company, Representatives of the Company Will also answer all inquiries from 
potential Investors concerning the Company and any matters relat.ing to its proposed 
operations or present activities. The Company will afford pote&gl .,, Investors and 
their representatives the opportunity to obtain any addition 

material or make inquiry of the Comp 
matters of interest. 

18. FORECASTS OF FUTURE 0 

Any forecasts and pro 

ased upon assumptions made by 
evegts. There is no assurance that 

illustrative val 

‘in this Memorandum shall (unless the context otherwise 
g respective meanings: 

. The acceptance by the Company of a prospective 

ACCREDITED INVIElr3TORS. Those investors who meet the criteria set 
forth in “IMIESTOR SUITABILXTY REQUIREMENTS.” 

BROKER-DEALER. A person or firm licensed with the NASD, the SEC 
and with the securities or corporate commissions department of the state 
in which it sells investment securities and who may employ licensed 
agents for that purpose. 
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I 

COMPANY, Refers to TRI-CORE COMPANIES, LLC, an Arizona Limited 
Liability Company. 

NATIONAL ASSOCIATION OF SECURITIES DEALERS, INC. (NASD). A 
self-regulating body which licenses brokers and dealers handling 
securities offerings, reviews the terms of an offering’s underwriting 
arrangements and advertising literature and, while not a governmental 
agency, acts as a review service watchdog to make sure that its 
regulations and those of the SEC are followed for the Investor’s 
protection in offerings of securities. 

NOTES, A Ten Thousand ($10,000) Dollar inv 
(1) Promissory Note issued by TRI-CORE COM 
Limited Liability Compwy. 

SEC that requires, among other 

process). 

he Securities Act of 1933 and 

. An independent 
t agency which 

rotect investors in securities offerings. 

Company. 

TERMINATION DATE. 
Notes are sold or June 30, 2010, 

The earlier to occur of the date on which all 
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and 
dum, 
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Print Name of Subscriber: Entrust Arizona 
FBO Kimberly G. Entrekin 

Account m 8 9 4  

Amount Loaned $15,000.00 

Number of Notes: 1.5 lone and a halq 

Tri-Core Companies, LLC 

(4501 SECURED PROMISS 

PTION INSTRUCTIONS 
ase read carefully) 
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I 

Each subscriber for the Secured Promissory Notes, Ten Thousand ($10,000) 
Dollars per Note (the “Notes”) of Tri-Core Companies, LLC, an Arizona Limited Liability 
Company (Qthe Company”), must complete and execute the Subscription Documents 
in accordance with the instructions set forth below. The completed documents should 
be sent to Tri-Core Companies, LLC, 8800 E. Chaparral Road, Suite 270, Scottsdale, 
AZ 85250, 

Payment for the Securities should be made by check payable to the Tri-Core 
Companies LLC and enclosed wlth the documents as directed in Section 111 
below. 

0 Subscription Agreement 
0 Promissory Note 

11, All investors must complete 
Documents where appropriate. 

TIONS. Include copy of Board resolution designating the 

authorizing the investment, and financial statements. 

FOR PARTNERSHIPS, Provide a complete copy of the partnership agreement, 
questionnaire, and financial statements for each General Partner. 

FOR TRUSTS. 
creating the trust, as amended to date. 

Provide a complete copy of the instruments or agreements 
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Print Name of Subscriber: Entrust Arizona 
FBO Kimberly G. Entrekin 
Account # k 8 9 4  

Amount Loaned: $15,000,00 

Number of Notes: 1.5 (one and a halQ 

.*.I, .... .... 
. . I  I ,“.. 

..si ’t .... .,.. ,.,.,,.. Subscxiption Agreement .I.. 

To: Tri-Core Companies, LLC 
8800 E. Chaparral Road - Suite 270 
Scottsdale, A 2  85250 

Gentlemen: 

e.s for 1.5 (One and a 
%ana Limited Liability 

,000) Dollars per 
) upon the terms and 

the Confidential 
dated March 1, 

erewith, and all 
minimum loan is Ten Thousand 

fractional Notes for 

subject to the conditions (a) se 
Private Placement Memorandu 

loans less than the 

m of Four Hundred 
, with no minimum 
Company from this 
00) Dollars. The 

to 8n exemption 
ifically Rule 506 
s, including the 

ents to Be Delivered, The undersigned is delivering to the 
copies of this Subscription Agreement (the “Agreement”), the 

Note(s), Offeree Questionnaire, and all other applicable exhibits and documents (the 
“Subscription Documents”). The Subscription Documents should be delivered to Tri- 
Core Companies, LLC, at  8800 E Chaparral Road, Suite #270, Scottsdale, AZ 85250. 
The undersigned understands and agrees that he or it will not become a “Holder” of 
the Note(s) and the Company shall not become a “Maker” of the Note(s) unless and 
until the Agreement and Note(s) are executed by the Company, 

4. Making of Loan Amount, The undersigned, simultaneously with the 
delivery of the Subscription Documents to the Company, hereby tenders to the 
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Company the Loan Amount by check made payabZe to the order of Td-Core 
Companies, LLC in the amount indicated above. 

5. Acceptance or Rejection of Subscription. The undersigned 
understands and agrees that the Company reserves the right, exercisable in its sole 
discretion, to accept or reject any subscription, in whole or in part, for any reason and 
that the undersigned will be notified by the Company as promptly as practicable as to 
whether his or its subscription has been accepted or rejected. If the undersigned’s 
subscription is accepted, in whole or in part, by the Company, the Company will 

case of a rejection of the subscription in whole, or those 

withdraw or revoke his or its subscription du 

undersigned may withdraw his 
Period up until such time th 
discretion, to accept the subscri 

6. Offexing Perio close in whole or in part or 
terminate this Offering u 

‘bg the above, this offer shall terminate one (1) year 
isprivate Placement Memorandum; or on such later 

untersigned by the Company, and until the funds delivered by 

Company (the “Effective Date”). Upon the Effective Date, (a) the undersigned shall 
have loaned to the Company the Loan Amount, (b) the undersigned shall become the 
Holder and the Company shall become the Maker of the Note(s) subscribed for by the 
undersigned, and (c) both the undersigned and the Company shall be bound by the 

any other undertakings described herein, 
terms of the Private Placement Memorandum and the Subscription Documents and . ,  
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8, Representations and Warranties. 

(a) The Company hereby represents and warrants as follows: 

i 

(i) The Company is a Limited Liability Company duly 
organized, validly existing and in good standing under the laws of 
the State of Arizona and has the requisite company power and 
authority to own, lease and operate its properties and to carry on 
its business as now being conducted; 

e securities, assets, properties, operations or 

and Subscription Documents and the information contained in 
those documents concerning the Company and this Offering or 
has caused his or its representative to read and examine the 
Private Placement Memorandum and Subscription Documents. 
The undersigned has relied only on the information about the 
Company contained in these documents and his or its own 
independent investigation in making his or its subscription. The 
undersigned understands that the Notes will be issued with the 
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rights and subject to the conditions described in the Private 
Placement Memorandum and Subscription Documents; 

(ii) The undersigned is familiar with the terms and conditions 
of the Offering and is aware that his or its investment involves a 
degree of risk and the undersigned has read the section in the 
Private Placement Memorandum titled “Risk Factors.” 

(iii) The undersigned hereby specifically accepts and adopts 

acceptance by the Company of the sub. 
agrees to be bound by such provisions. 

the signature page 
hereof and has no 

or incorporation, 

iete loss of his or its investment in the Offering. 

itials next to the appropriate categog in which the undersigned is 

undersigned is an entity). 

(viii) The undersigned has been given the opportunity to review 
the merits of an investment in the Offering with tax and legal 
counsel or with an investment advisor to the extent the 
undersigned deemed advisable. 

(ix) The undersigned’s overall commitment to invest in the 
Notees), which are not readily marketable, is not disproportionate 
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. !  to his or its net worth and his or its investment in the Offering will 
not cause such overall commitment to become excessive. 

(x) The undersigned has such knowledge and experience in 
financial and business matters that he or it is capable of 
evaluating the merits and risks of an investment in the Offering. 

(xi) The undersigned has been given a full opportunity to ask 
questions of and to receive (A) answers from the Company and its 
Managers concerning the terms an 
and the business of the Company 
as he or it desired in order to evalu 
Offering, and all such questions have 
satisfaction of the undersigned. N 
have been made or oral or writt 
undersigned or the undersigne 

newspaper, ma 

a corporation, limited liability 

such partnership is true and correct with respect to 

whether directly or indirectly) and that the person signing this 
Agreement has made due inquiry to determine the truthfulness 
and accuracy of the information contained in this Agreement. 

(xiv) The purchase of the Notees) by the undersigned has been 
duly authorized, and the execution, delivery and performance of 
this Agreement does not conflict with the undersigned's 
partnership agreement, certificate of incorporation, by-laws, 
articles of organization, operating agreement or any agreement to 
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which the undersigned is a party and this Agreement is a valid 
and binding agreement enforceable against the undersigned in 
accordance with its terms. 

(xv) The undersigned hereby represents that he or it is 
subscribing for the Notes as principal or as trustee, solely for the 
account of the undersigned, for investment purposes only and not 
with a view to, or for, subdivision, resale, distribution, or 
fractionalization thereof, in whole or in part, or for the account, in 
whole or in part, of others, and, except as d@losed herein, no 

undersigned to attempt to sell an 

certain states in 
(B) the Coniiden 
have not been 

ent of any state 
or the federal 

relating to the fairness of an 

) cannot be sold, pledged, assigned or 
unless they are registered under the Act or 

om such registration is available. 

ndersigned represents and warrants that he or it will 

the registration requirements of the Act or any applicable state 
securities laws, as may be amended from time to time, The 
undersigned further acknowledges that there can be no assurance 
that the Company will file any registration statement for the 
Note(s) for which the undersigned is subscribing, that such 
registration statement, if filed, will be declared effective or, if 
declared effective, that the Company will be able to keep it 
effective untif the undersigned sells the Note(s) registered thereon. 

i 

r 
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(xviii) The undersigned understands that this Agreement is 
subject to the Company’s acceptance and may be rejected by the 
Company at any time in its sole discretion in whole or any part 
prior to issuance of the Note(s) with respect to the undersigned’s 
subscription, notwithstanding prior receipt by the undersigned of 
notice of acceptance of the undersigned’s subscription, The 
Company reserves the right to withdraw the Offering at any time. 

(xix) 
become binding upon the undersigned when it 
the Company and the undersigned is not 

The undersigned acknowledges that this Agreement shall 

(xx) All informatip provided 
Questionnaire and Investor 

accurate in all respec 
the Company will be 
detriment in decidin 

cable securities laws. 

9. Foreign Person. I 

agrees to indemnify and hold harmless the 

igned to any of the foregoing in connection with this transaction. 

11. Notice. All notices in connection with this Agreement shall be in writing 
and personally delivered or delivered via overnight mail, with written receipt 
therefore, or sent by certified mail, return receipt requested, to each of the 
parties hereto at their addresses set forth above for such other address as may 
hereafter be designated by either party in writing in accordance with this 
Section 11) with a copy, in the case of notice to the Company, to Tri-Core 
Companies, LLC, at 8800 E. Chaparral Road, Suite 270, Scottsdale, A 2  85250. 
Such notice shall be effective upon personal or overnight delivery or five (5) days 
after mailing by certified mail. 
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12. Miscellaneous, 

(a) This Agreement is not assignable by the undersigned. This 
Agreement shall be binding upon and shall inure to the benefit of the 
parties, their successors and, subject to the above limitation, their 
assigns, a n d  shall not be enforceable by any third party, 

(b) This Agreement shall be deemed to have been made in the State of 

parties hereto hereby consent to personal 

representations and ar 
subject matter, and s are made or 
implied, except as spec1 
or amendment of any 
effective unless in writin es to this Agreement. 

nt breach of that term or of any 

the parties hereto shall cooperate and take such actions, 
such other documents, at the execution hereof or 

, as may be reasonably requested by the other in order to 
provisions and purposes of this Agreement. 
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Print Residential Address 'o 

1.. 

A1 3 I 
TRI-COO5995 



I 

t 

EXHIBIT 1 
INVESTOR STATUS 

the 

init E. d 

ent 
202 (a) [Z 

escribed in Section 
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not formed for the specific purpose of acquiring the securities offered with total assets 
in excess of Five Million ($5,000,000) Dollars; 

0 6 .  Any director, executive officer or general partner of the issuer of 
the securities being offered or sold, or any director, executive officer, or general 
partner of a general partner of that issuer; 

0 7 ,  Any trust, with total assets in excess of Five Million 
($5,OOO,OOO)Dollars, not formed for the specific purpose of acquiring the securities 
offered, whose purchase is directed by a s 
506(b)(Z)(ii); and 

n8.' Any entity in which 
Investors. 

NOTE: Entities (a) which are formed 
Company, or (b) the equity owners of which h 
for the purpose of investing in the Corn 
equity owner must meet the definiti 
paragraphs 1, 2, 3, 4, 5 ,  6 or 7 above and 
who must meet all suitability tequfrg 

* If this box is checked, please indicate on a separate s( edule to -e  attached hereto, the category 
of Accredited Investor in which each equity owner of such entity is included. 
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i EXHIBIT B 

PROMISSORY NOTE 

THIS NOTE HAS BEEN MADE FOR INVESTMENT PURPOSES ONLY AND NOT 
WITH A WEW TO OR FOR SALE IN CONNECTION WITH THE DISTRIBUTION 
THEREOF AND HAS NOT BEEN REGISTERED UNDER THE S E ~ ~ T I E S  ACT OF 

AND THE MAKER CONSENTS IN WITINO TO SU 

Tri-Core Companies, LLC, aq Arizona 
at 8800 E. Chaparral Road, Suite 270, Scotts 
received, promises to pay to the Individual 
as the “HOLDER,” the principal sum 
return of sixty percent (60%) compound 

beyond the Company’s bor strikes or shortness of building 

i 

t of Ten Thousand ($10,000) Dollars per Note, or any 
sale by the Maker, pursuant to that certain “Private ! 

A default shall be defined as one or more of the following events (“Event of Default”) 
occurring and continuing: 

(a) The Maker shall fail to pay any interest payment on this Note 
when due for a period of thirty (30) days after notice of such default has 
been sent by the Holder to the Maker. 

(b) The Maker shall dissolve or terminate the existence of the Maker. 
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(c) The Maker shall file a petition in bankruptcy, make an assignment 
for the benefit of its creditors, or consent to or acquiesce in the 
appointment of a receiver for all or substantially all of its property, or a 
petition for the appointment of a receiver shall be filed against the Maker 
and remain unstayed for at least ninety (90) days. 

Upon the occurrence of an Event of Default, the Holder of this Note may, by written 
notice to the Maker, declare the unpaid principal amount and all accrued interest of 
the Note immediately due and payable. 

3. SECURITY FOR PAYMENT OF THE NOTE(S) 

4. COMMENCEMENT DATE OF THE NOTE 

The Commencement Date of the Note shall be t 

Memorandum. 

5. STATUS OF HOLDER 

The Maker may treat the Holder 
purpose of making payment 
shall not be affected by any 

defined in that 
rivate Placement 

unless the Maker so consents in 

6. SECUFUTIES 

This Note has n 
offered for sale, 

in the Subscription Agreement. 

(a) Successors and Assigns. The Holder may not assign, transfer, or sell 
this Note to any party without the express written consent of the Maker. This 
Mote shall be binding upon and shall inure to the benefit of the parties, their 
successors and, subject to the above limitation, their assigns, and shall not be 
enforceable by any third party. 

(b) Entire Agreement. This Note contains all oral and written agreements, 
representations and arrangements between the parties with respect to its 
subject matter, and no representations or warranties are made or implied, 
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A. Personal 
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6. Occupations and Income 

C. Ne 

3, Joint grass income wit 



< '  
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i 
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1 

! 

I 

I -  

-. 

et- value of life insu 
rent needs and PO 

(2)- No 

€3. Affllfation with the Company 
,p. z-,,. 

r. . . 

F. Consistent Investment Strategy 
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EXHIBIT D 

TRI-CORE COMPANIES, LLC BUSINESS PLAN 

Mission St~te~nent 
The mission of Tri-Core Companies, LLC (the Company) is  to purchase virgin beachfront land on the Gulf 
of California (Sea of Cortez), Sonora, Mexico for either resale or for development. 

.o 

area was inaccessible except by rugged four-wheel-drive vehicles 
accessible by automobile for millions of visitors and buyers fro I 

lete and only a 15-mile 

end of Fall 2009. 

Business Operations 

The Company is intended to 
sponsibilities, planning and development tasks 

ner in Tri-Core Companies LLC, Tri-Core Business Development LLC, Tri- 

c. which has been a profitable business since 1997. 

Mr, Mogler has an impressive academic resume a t  Arizona State University where he holds a Bachelor of 
Science degree with a major in marketing and a minor in psychology. His master studies with 
Thunderbird American Graduate School of International Management give him an international 
understanding of business strategies and marketing position. His practical work experience as the 
Director of Construction Lending for the Royal Bank of Canada gives him thorough knowledge of 
construction lending and banking operations. 
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Mr. Mogler has a very long reputation for honest business practices and fair dealings with all people 
both personally and professionally. 

Vince Gibbons - Vice-president, Principal, and Director of Development & Engineering 

Mr. Gibbons has over 22 years of civil engineering experience domestically and internationally, His 
expertise encompasses due diligence, master planning, feasibility studies, design and contract document 
preparation for private development, commercial, water, transportation, airport, f!g.od control, storm 

developers and public agencies, as well as smaller more detailed 
reputation for belng quality conscious, and for “going the extr 

Nevada, and New Mexico, and in the countries of Pan 

with an extensive base of knowledge that allqw 
for a myriad of situations, 

cts on time and 

years, Tri-Core Engineering 

riCore Engineering has the ability to offer 
currently has offices in Arizona, Col 
highly qualified and diversified 

stered In Panama. With a staff of 

ons functions as owner, president, and 
are committed to ensuring that every project is 

I completed to the hi 
individual attention 

i 

I 

I 

Coordination of sub-consultants 
Design layout 

Drainage plans 
0 Major Roadway design 
e Master plan document creation 
0 

0 Pro-forma cost estimates 

Preliminary lot layout and final plat 
design 
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Tri-Core Engineering is known nationally and internationally for thelr civil engineering expertise, as well 
as their diversity of work on master planned communities. Samplings of their national and international 
projects include the following: 

El Rio Country Club - Mohave County, Arizona, 

Tri-Core Engineering was the engineering firm of record for this 640-acre master-planned 
residential golf community in Mohave County, Arizona. This community consists of an 18-hole 

facilities, and community swimming pools and spas. 

Eagle View Subdivision - Kingrnan, Arizona. 0 

Tri-Core Engineering was the engineeri 
project is in the construction stage, wit 

Colonias de Cardenas, Master Pla 

Tri-Core Engineering was the 
Colonias de Cardenas develo 

0 

.... .... ... 
Jim Hin&@.e.y poss&ses thirty-five years of banking and financial experience includlng portfolio 
m a n a g e m e n ~ , o , . ~ ~ ~ ~ n t ~ ~ e  management, and all aspects of the mortgage banking profession for select 
regional New York banks. 

Mr. Hinkeldey headed the Joint Venture divlsion at Richmond Hill Savings Bank in New York. He was 
responsible for land acquisition through project conclusion which included the delivery of completed 
developments in a timely and cost efficient, profitable manner. 

. . ....., , , . .,.. . . . 
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Mr. Hinkeldey also managed a mortgaged backed portfolio. He successfully rearranged the structure of 
the portfolio to meet asset/liability re-pricing demands. His concept creation resulted in a portfolio that 
meet re-pricing sensitivity models while delivering positive bottom line results. 

Mr. Hinkeldey's business philosophy is based on total enterprise engagement, accountability, and the 
deliverability of profitable projects. Mr. Hinkeldey's philosophy is that the cfient and his investment or 
requirements come first and are paramount to each success, 

Mr. Hinkeldey's educational background consists of a degree i 
Adelphi University, Long Island, New York. He also holds a three year specialized 
finance from the Mortgage Bankers of Americq which he rece 
attended numerous programs for finance, real estate, and management a t  
Wharton Business School. 

The management team may be further developed and expan 
executives, professionals and consultants, as the Company 

Market Knowledge and the Property 
Knowledge of the Marketplace: 
The Principals of the Company have bee 
the E l  Golfo/Rocky Point market one o 
development and potential upsl 

everal years and consider 
e markets in all of Mexico for 

appreciation. Some of 
the driving factors that in 

ThenewCo 

States markets (one hour drive from the Border of US/Mexico); 

', . . 
.,I. 

"ffje,,scenic .,:,>; mountain views of the Baja Peninsula; 

The opefiing of the area by the construction of the Coastal Highway from the US/Mexico border 
300 miles to the south along the coast of the Sea of Cortez to Guaymas, Mexico, a major 
seaport; 

',*.,,", ~,,,. ...;., $ 5  .. :.y<...:.,.<:fl 

The $50 million dollar international airport under construction at  Rocky Point that will 
accommodate al l  types of passenger planes. The first runway is completed and the balance is to 
be completed by early 2010. 
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ital, are currently under 

. This three hundred tm 

ill make this whole area mu 
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This parcel has appr 

is well-adapted for the lawne 

e are beautiful scenic 
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Due to topography, the northerly portion of the site contains a mid-rise condominium building. The 
center portion of the site is gently sloping and will contain the staggered water view lots, The southern 
beachfront portion of the site contains six beachfront lots, along with a beachfront pool and beach club, 
Due to the carefully chosen staggered lot placement, all villas and condominium units will enjoy 
beautiful views of the Sea of Cortez and the mountains of the Baja Peninsula. 

Villa lots will be approximately 6,500 square feet in size and the Villas will range in size from 2,400 to 
2,600 square feet, The condominium units will be approximately 1,500 square feet with larger units 
located on the top floors. The six prime waterfront lots will be on the beach -affq$ding wonderful views 
for miles in each direction and easy water and 
amenities associated with a destination development, 

Business Goats 
In early 2008, we will be contracting for the ne 
studies required for the permitting stage. In addition, 
"Federal Zone" so that we may have exclusive 
that is currently controlled by the Mexican Gaver 
proceeding forward. 

oncession and we are 

from the municipality of San Luis (t tion with our partners. 

a l l  requlred studies, and t 
finalizing the prelimi 

Once the final layou 

e Company will continue to  focus on the development of strong 
rty professionals (realtors, agents, financial institutions, law firms, building 

process to further strengthen and expand our relationships with governmental agencies and political 
entities. Since we also understand and respect the Mexican culture, we foresee no obstacle in achieving 
a strong and favorable relationship with the governing authorities. 
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El Golfo /Rocky Point - General Economic and Area Information: 
The Colorado River forms the state line between Arizona, California, and Nevada, and continues 
southerly to the Sea of Cortez. Along its entire length, it is a major recreation / boating area for Arizona, 
Nevada, and Southern California in the spring and summer, as well as a perfect destination for 
“Snowbirds” in the winter - creating a year-round demand for the entire area. 

Historically, neighboring Rocky Point has been a major recreational area for Phoenix and Tucson, 
Arizona. The drive time to  Rocky Point has been about four-plus hours from Phoenix, making it a very 
easy weekend vacation spot. Th 
the Sandy Beach neighborhood 
constructed developments with 
$300,000 to over $1,500,000, primarily to U S  residents. 

El Golfo is  about 25 miles east o 
Cortez and is well protected fro 
Golfo is a picturesque fishing vi1 
from the sandy beaches directly to the water. There is 

The new Coastal Highway will 
Accordingly, this whole area b 
development. In anticipation 
San Luis to help relieve conge 
increase from five to si 

For the first time, large U.S. 

reduced from approxi 

Point less than 30 minutes. 

time for crossing the border. 

ada, and Western Arizona will be within a 
rn California market will have its driving time 

a, Nevada, and Western Arizona. 
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Proforma 
Parcel 47 

I I Pro Forma - 26.75 acre (10.84 Ha.) 

Sale Project to a Developer 

March zoo8 TOTALS 
I 

REVENUE 

Sales Price Developer $14,200,000 

Total Revenue 

Finder’s Fee 4% 

Total Net Revenue 

I 

I EXPENSES 

ON-SITE WORK 

Mass Excavation / Fill & Grading 

Gated Entryway 

Perimeter Wall 

Total Onslte Work 

SOFT COSTS - GENERAL, 

NATAWA Bond 

TOTAL EXPENSES 

Project Contingency 

Principal and Jnterest 
Total Expenses, Contingency, and 
lnterest 

$200,000 

$100,000 

$251000 

$3251000 

$50,000 

$200,000 

$100,000 

$3501000 

580,000 

$50,000 

$20,000 

$90, 00 0 

$280,000 

I Netlncome $1,061,500 
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Parcel 47 

Pro Forma - 26.75 acre (10.84 Ha.) 

Vertical on Condos , Vertical on Villas 

March 2008 TOTALS 

#of Units Unit PriceKOst / Unit Total 
Size S.F. SaleslCost 

UNITS 

Condo Tower Units 140 

Ocean View Villas 38 

REVENUE 

Condo Tower Units 

Ocean View Villas 

Total Revenue S9Ij400,OOO 

IN FRASTUCTURE TAKE-OUTS 

NATAWA ($3ok x 178 Units) S 5 ~ 3 4 W o o  

SALES COMMISSIONS 

Sales Commissions $!%484~000 

Total Sales Commissions $514841000 

Total Net Revenue $84576,000 

$14,200,000 

$80,000 
I , .  

Grading $951000 

Beach Club $1,000,000 

18- Hole Putting Course $500,000 

Construction Office $215,000 

I Total Amenities $1,a90,000 
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Vertical (Continued) #o f  Units 

Ocean Vlew Villas 
Construction 38 2,500 125 

Architectural (4% of construction costs) 

Total Ocean View Villas 

!ion COSTS - GENERAL, ADMINISTRATIVE & LEGAC 

Administrative (Taxes, Permits & 
Licensing) 
Accounting 

Legal 

Total General Expenses 

MARKETING 

initial Launch 

Marketing (% of gross sales) 

Total Marketing 

GENERAL PROJECT EXPENSES 

Construction Camp 

Temporary Utilities (Po 

Unit PricelCost / Unit Total 
Size S.F. Sales/Cost 

.". ."I 

Emp1oyeefi:i)yslng '.:.,:<> 
I ;$$ :,,. ~,. ..,C$Y 

Offsite (~cottsda!e:3;$Wj% @ $3 sfq yrs) 

Offslte (San Oiego 2,ooosf, @ $3 sf 4yrs) 

Offsfte (Rocky Point z,ooosf, @ $3 sf  4 yrs) 

Temporary Sales Office 

Sales Office 

Job Supervision & Coordination 

Total General Project Expenses 

TOTAL EXPENSES 

$550t000 

$80,000 

$3221500 

$952,500 

$860,000 

41~70,000 

$5430rooo 

$107,500 

$400,000 

$240,000 

$150,000 

$431000 

$301000 

$800,000 

$423,000 

$288,000 

$288,000 

$12,900 

$43,000 

$100,000 

$4925,400 

$61,77b900 

D11 

TRI-COO6015 



D12 

TRI-COO6016 



r 

! 

I 

i 

, 

TRI-COO6017 ' ~ 



i W 
U 

P 

TRI-COO6018 



Articles of Intarest 
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Plans To Designate 400M Pesos To Roads, Electricity, and Water During 2008 

Funding expands to support three main infrastructure projects 

(h ttp://defren te. p uerto-pen asco. com/editions/452/003. h tm I) 

Press Bulletin 
Issue #452 

With a projected investment of 400 million pesos ("$36.8M USD) the Direct 

to the new neighborhoods - as well as enlarge the city's drainage net 

Marco David Rangel Lopez, director of the afore mentioned offi 

USD). 

Rangel Lopez said that they want to continue with t 
boulevards, covering a surface of more tha 

streets In our city will rise from 18% t 

( >  

c Works mentioned that they will include 
t sector of the city with and investment close the installation of the drainag 

they will work on the construction and maintenance of 

continue with the electrification in the New PeAasco and San Rafael 
vestment of a t  least 15 million pesos ("$1,38M USD) is designated for 2008, 

and It is also planned to attend to the delayed work on the water suppty and they will also program to 
provide basic services. 

He added that among the plans and projects for this year are actions for benefit of schools with the 
construction of classrooms, fences, t i le roofs and to attend several requests channeled through the 
Sonorense Program of Social Participation (PASOS) and the Direction of Soclal Development. 
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He also added that currently they have a work plan with more than 200 projects of pavement works, 
urban improvement, bask services, schools and religious centers, that will be accomplished according 
with the flow of the municipal resources as well as with the resources assigned from the state and 
federal governments - and in some cases with assistance from credit entities. 

.+. ".*.,, '.:& 
'.&> K-. 

CANACO Reports A Good 2007, Optimistic Forecast For 2008 

CANACO 

(http://defren te, puerto-penasco. com/editions/45l/O02. html) 

By Ivan Bravo Lopez 
Issue #451 

y commercial areas, 

Arturo Rodriguez Rico, President 
economic recession suff 

sales. 

Commerce (CANACO) said that despite the 
f CANACO with business interests are closing 

evelopment of the economy of Puerto Peiiasco; we were the 

important improvements. Authorities from SEDESOL (Mexico's Secretariat of Social Development) and 
PASOS have constantly visited our port to support and encourage the associated merchants of CANACO. 

"Guatimoc lberri Gonzalez and 'Chito' Celaya have repeatedly visited us and they have brought 
important projects to Puerto Peiasco that are already underway, which shows that the State Authorities 
care about those who live and own businesses here," he said. 
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"There are many projects in Puerto Peiiasco that were already in place as well as new ones. Although 
some have not yet started, we are taking full advantage of those already here which will help the chance 
of further improvements next year," said Arturo Rodriguez Rico. 

He also pointed out that cross-border traffic is expected to onty will rise in the upcoming years and that 
that will bring other economic benefits, as the economic structure In the port depends mostly on 
tourism, 

"Puerto Pefiasco depends on tourism, and with the opening of the new international airport and with 
the improvements at the border crossings, CANACO is  expecting an economic boom t 
past years and in 2007 we expected tourism mainly from Arizona, But with the. 

excellent destination,'' said the president of CANACO. 

weak, but that the economy typically comes back to  norm 

Pefiasco for their vacations. He also commented th 
outside the Southwest regions - are starting to arri 
associates of CANACO will benefit. 

asonal visitors from 
ar, and with them the 

embers associated with CANACO, 
amber to help strengthen and create 

newer and better programs. 

ghout 2007 Puerto PeRasco maintained a high rate of tourism and sustains a 
clear upward tendency, revealed Epifanio Salido Pavlovlch, head of the Sonora Commission on the 
Promotion of Tourism. 

Salido Pavlovich detailed that by the end of the year, foreign tourism had increased by nearly 11%, 
topping out a t  1,700,000 visitors, 80% of these from Arizona. Likewise, national tourism increased by 
14% totaling more than 400,000 visitors. Therefore, reports for 2007 registered a grand total of 2.1 
million tourists to the area. 

! 
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The tourism official remarked that although there remain many challenges to address, the city’s 
potential continues to be positive and the area is still the star destination in Sonora, He added that the 
state and municipal governments are jointly working on efforts to focus on areas that are lacking. 

Salido Pavlovich stated that in 2008 they will have to  generate concrete solutions in the areas of 
housing, potable water and others of basic infrastructures brought on by the same “boom” in tourism. 

He stated that the 2007 economic downturn and real estate crisis in the United States had a strong 
impact on Peiiasco. However, he stated, this is something that has already hit bottom,and now phase of 
recuperation can be expected. 

He believes that by mid-ZOO8 the economic crisis will have passed, and added t 
caused the withdrawal of investments from the port. 

The coordinator for the Sonora Commission on the Promotion o 

levels. 

He reiterated that the crisis has already hit bottom 

tourism. 

OWNING REAL EST 
From the “Real Estate G 

e yours. A timeshare cannot offer you al l  of that no matter how desirable the 
location, since it can be difficult to get the time slots that you want and even harder during peak 
vacation time, A timeshare cannot give you everythlng you need to have the perfect getaway whenever 
you want, but a condo in a place like Rocky Point, Mexico can, 

Rocky Point, also known as Puerto Pefiasco, is one of the most incredible real estate locations in Mexico. 
Invest in Mexico and you can retire to your beachfront condo whenever you wish to enjoy days filled 
with sun, sand, golfing, fishing, and anything else you could desire from an ocean side paradise, Your 
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oceanfront/ Ocean view home or condo will be waitlng for your return whenever you are away, and you 
will surely wish to retire to Rocky Point's idyllic setting after spending vacation after vacation in sunny 
bliss. Owning Real Estate in this growing market can also be a greatly profitable adventure. The typical 
American has only two to four weeks of vacation time per year, and for the other forty eight weeks, your 
vacation property would normally sit empty, awaiting you. To keep your property on the Sea of Cortez 
working for you, hire a local property management company like Oceano Rentals or Sea Side 
Reservations, to keep your place looking fresh and lovely and rent your condo out as a vacation rental to 
others looking to enjoy the wonders of Rocky Point. 

Real estate in Rocky Point has been a flourishing business for the past ten years beca 

Rocky Point that you will not be willing to sell it1 Current market c 

been dreaming of, Take advanta 

of these incredib 
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IMPORTANT NOTICES 

This Confidential Private Placement Offering Memorandum ("Memorandurn") is 
submitted to you on a confidential basis solely for the purpose of evaluating the 
specific transaction described herein. This information shall not be 
photocopied, reproduced, or distributed to others without the prior written 
consent of Tri-Core Companies, LLC ("Company"). if the recipient determines 
not to purchase any of the Notes offered hereby, it will promptly return all 
material received in connection herewith without retaining any copies. 
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DISCLAIMERS 

I 

THE NOTES OFFERED HEREBY IN THIS OFFERING MEMORANDUM HAVE 
NOT BEEN REGISTERED WITH, OR APPROVED, BY THE UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION, NOR HAVE SUCH NOTES OR 
THIS MEMORANDUM BEEN FILED WITH OR REVIEWED BY THE ATTORNEY 
GENERAL OF ANY STATE OR THE SECURITIES REGULATORY AUTHORITY OF 
ANY STATE. THIS OFFERING IS BASED ON THE EXEMPTION FROM SUCH 
REGISTRATION AS SET FORTH IN §4(2) AND RULE 506 OF REGULATION D 
OF THE SECURITIES ACT OF 1933, A S  AMENDED. 

THE INVESTMENT DESCRIBED IN THIS MEMORANDUM INVOLVES RISKS, 
AND IS OFFERED ONLY TO INDIVIDUALS WHO CAN AFFORD TO ASSUME 
SUCH RISK FOR AN INDEFINITE PERIOD OF TIME AND WHO AGREE TO 
PURCHASE THE NOTES ONLY FOR INVESTMENT PURPOSES AND NOT WlTH 
A VIEW TOWARD THE TRANSFER, RESALE, EXCHANGE OR FURTHER 
DISTRIBUTION THEREOF, THERE WILL BE NO PUBLIC MARKET FOR THE 
NOTES ISSUED PURSUANT TO THIS OFFERING MEMORANDUM, THE 
RESALE OF THE NOTES IS LIMITED BY FEDERAL AND STATE SECURITIES 
LAWS AND IT IS THEREFORE RECOMMENDED THAT EACH POTENTIAL 
INVESTOR SEEK COUNSEL SHOULD THEY DESIRE MORE INFORMATION. 

THE PRICE OF THE NOTES A S  DESCRIBED IN THIS OFFERING 
MEMORANDUM HAS BEEN ARBITRARILY DETERMINED BY THE SPONSORS 
OF THIS INVESTMENT, AND EACH PROSPECTIVE INVESTOR SHOULD MAKE 
AN INDEPENDENT EVALUATION OF THE FAIRNESS OF SUCH PRICE UNDER 
ALL THE CIRCUMSTANCES AS DESCRIBED IN THE AlTACHED OFFERING 
MEMORANDUM. 

NO PERSON IS AUTHORIZED TO GIVE ANY INFORMATION OR MAKE ANY 
REPRESENTATION IN CONNECTION WITH THIS MEMORANDUM, EXCEPT 
SUCH INFORMATION AS IS CONTAINED OR REFERENCED I N  THIS 
MEMORANDUM, ONLY INFORMATION OR REPRESENTATIONS CONTAINED 
OR REFERENCED HEREIN MAY BE RELIED UPON AS HAVING BEEN MADE 
BY THE COMPANY. PROSPECTIVE INVESTORS WHO HAVE QUESTIONS 
CONCERNING THE TERMS AND CONDITIONS OF THIS PRIVATE OFFERING 
MEMORANDUM OR WHO DESIRE ADDITIONAL INFORMATION OR 
DOCUMENTATION TO VERIFY THE INFORMATION CONTAINED HEREIN 
SHOULD CONTACT THE COMPANY. PROJECTIONS OR FORECASTS 
CONTAINED IN THIS PRIVATE OFFERING MEMORANDUM, OR OTHER 
MATERIALS, MUST BE VIEWED ONLY AS ESTIMATES. ALTHOUGH ANY 
PROJECTIONS CONTAINED IN THIS MEMORANDUM ARE BASED UPON 
ASSUMPTIONS WHICH THE COMPANY BELIEVES TO BE REASONABLE, THE 
ACTUAL PERFORMANCE OF THE COMPANY MAY DEPEND UPON FACTORS 
BEYOND THE CONTROL OF THE COMPANY. NO ASSURANCE CAN BE GIVEN 
THAT THE COMPANY’S ACTUAL PERFORMANCE WILL MATCH ITS INTENDED 
RESULTS, 
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1. SUMMARY OF THE OFFERING 

THE FOLLOWING SUMMARY IS QUALIFIED IN ITS ENTIRETY BY MORE 
DETAILED INFORMATION THAT MAY APPEAR ELSEWHERE IN THIS PRIVATE 
PLACEMENT MEMORANDUM. EACH PROSPECTIVE INVESTOR IS URGED TO 
READ THIS PRIVATE OFFERING MEMORANDUM IN ITS ENTIRETY. 

Tri-Core Companies, LLC (the “Company”) was formed on August 29, 2007 as 
an Arizona Limited Liability Company. The Company is in the business of Land 
Acquisition and Development. 

The Securities offered are Four Hundred and Fifty (450) Notes issued by the 
Company at Ten Thousand ($10,000) Dollars per Note, payable in cash at  the 
time of subscription (see “Exhibit “B” for copy of Promissory Note). The 
minimum purchase is one (1) Note. The Notes have an annual rate of return of 
sixty (60%) percent interest, compounded annually, The return will be paid at 
maturity, with a maturity date of twenty-four (24) months from the 
Commencement Date of each Note. The Company reserves the right to extend the 
maturity for an additional twelve (1 2) months at the annual rate of return of sixty (60%) 
percent if for reasons beyond the Company’s control, such as labor strikes or 
shortness of building materials, the abovementioned maturity date cannot be 
met. If the Company elects this option, the maturity date would be extended up to an 
additional twelve months from the above noted maturity date. 

None of the Notes are convertible to Membership Units, or other type of equity, 
in the Company. This offering will commence on March 1, 2008, and will 
terminate no later than February 28, 2009, unless extended by the Company 
(see “TERMS OF THE OFFERING”). 

The gross proceeds of the offering will be a maximum of Four Million Five 
Hundred Thousand ($4,500,000) Dollars. The use of the proceeds is to 
purchase and develop a water front parcel in San Luis f io  Colorado, Sonora, 
Mexico as described herein (see “USE OF PROCEEDS”). 

2. THE COMPANY 

Tri-Core Companies, LLC (the “Company”) was formed on August 29, 2007, as 
an Arizona Limited Liability Company. At the date of this offering, One 
Thousand (1,000) of the Company’s Membership Units were authorized and 
Nine Hundred (900) Membership Units are issued, and outstanding. The 
Company is in the business of construction management, land acquisition, and 
development. 

2.1 OPERATIONS 

The Company is in the business of construction management, land acquisition, 
and development, specializing in beach front properties along the coast of the 
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upper Sonoran coastline in Sonora, Mexico. 
PLAN.” 

SEE “EXHIBIT D - BUSINESS 

2.2 BUSINESS PLAN 

Tri-Core Companies’ Business Plan, included as Exhibit D of this 
Memorandum, and was prepared by the Company using assumptions set forth 
in the Business Plan, including several forward looking statements. Each 
prospective investor should carefully review the Business Plan before 
purchasing Notes. Management makes no representations as to the accuracy 
or achievability of the underlying assumptions and projected results contained 
herein. 

i 

3, MANAGEMENT 

3.1 LLC MANAGERS 

I 
The success of the company is dependent upon the services and expertise of 
existing management, At the present time, three individuals are actively 
involved in the management of the Company: 

! 

Jason Todd Mogler - President and Principal 

Mr. Mogler is a principal partner in Tri-Core Companies LLC, Tri-Core Business 
Development LLC, Tri-Core Business Development 2 LLC, and Tri-Core 
Lending, Inc., as well as the President of MyCreditStore dba Lendersquare, Inc. 
which has been a profitable business since 1997. 

Mr, Mogler has an impressive academic resume at  Arizona State University 
where he holds a Bachelor of Science degree with a major in marketing and a 
minor in psychology. His master studies with Thunderbird American Graduate 
School of International Management give him an international understanding of 
business strategies and marketing position. His practical work experience as 
the Director of Construction Lending for the Royal Bank of Canada gives him 
thorough knowledge of construction lending and banking operations, 

Mr. Mogler has a very long reputation for honest business practices and fair 
dealings with all people both personally and professionally. 

Vince Gibbons - Vice-President, Principal, and Director of Development & 
Engineering 

Mr, Gibbons has over 22 years of civil engineering experience domestically and 
internationally. His expertise encompasses due diligence, master planning, 
feasibility studies, design and contract document preparation for private 
development, commercial, water, transportation, airport, flood control, storm 
drain, and sewer projects, Additional professional skills include total project 
management, design build, construction management, shop drawing review, 
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inspection, cost estimates, and budget and schedule control. Mr. Gibbons is 
proficient in managing multi-disciplined teams and large projects for private 
developers and public agencies, as well as smaller more detailed oriented 
projects. He has earned a reputation for being quality conscious, and for “going 
the extra mile” to complete projects on time and within budget, He has worked 
on a wide variety of projects in the states of Arizona, Utah, Colorado, Nevada, 
and New Mexico, and in the countries of Panama and Mexico, and is very 
familiar with the requirements and criteria of each associated governing entity. 
This broad experience has provided him with an extensive base of knowledge 
that allows him to develop innovative and cost effective solutions for a myriad of 
situations. 

Mr. Gibbons has owned and operated Tri-Core Engineering for over 9 years. 
Tri-Core Engineering currently has offices in Arizona, Colorado, and Nevada 
and is registered in Panama. With a staff of highly qualified and diversified 
individuals and professionals, Tri-Core Engineering has the ability to offer its 
clients a wide range of services and expertise. Mr. Gibbons functions as owner, 
president, and project manager of various endeavors, He and his staff are 
committed to ensuring that every project is completed to the highest level of 
accuracy and completeness, and that each client is provided with the individual 
attention and service they require. 

Tri-Core Engineering’s expertise encompasses: 

0 

* 
e 

0 

* 
a 

0 

9 

a 

Agency coordination & Negotiations 
AssurancelQuality Control 
Budget & Schedule Control 
Contractor bidding and negotiations 
Construction oversight & management 
Coordination of sub-consultants 
Design layout 
Drainage plans 
Major Roadway design 
Master plan document creation 
Preliminary lot layout and final plat design 
Pro-forma cost estimates 
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Tri-Core Engineering is known nationally and internationally for their civil 
engineering expertise, as well as their diversity of work on master planned 
communities. Samplings of their national and international projects include 
the following: 

El Rio Country Club - Mohave County, Arizona. 
Tri-Core Engineering was the engineering firm of record for this 640-acre 
master-planned residential golf community in Mohave County, Arizona. 
This community consists of an 18-hole championship golf course, gated 
entrances , commercial areas, restaurants, spacious clubhouse facilities, 
and community swimming pools and spas. 

Eagle View Subdivision - Kingman, Arizona. 
Tri-Core Engineering was the engineering firm of record for this 113-acre 
master-planned residential community in Kingman , Arizona, 

e Villages at Loxeto Bay, Master Planned Development - Loreto, 
Mexico. 
Tri-Core Engineering was the engineering firm of record for this 10,000- 
acre development, This project is in the construction stage, with over 
$300 million in sales. 

Colonias de Cardenas, Master Planned Community - Panama City, 
Panama, 
Tri-Core Engineering was the engineering firm for the Panama Railroad 
Company for their Colonias de Cardenas development, a 2,500-acre 
Master Planned Community. The project is currently at  the permit stage. 

* Punta Delfln, Enchantment of M6xico - Sea of Cortea, Sonora, 
MVIQxico. 
Mr, Gibbons is both a partner and the engineer of record responsible for 
the engineering aspect of this development, He is also involved in all 
aspects of the development process for this high-end master planned 
community, This community consists of a 790-acre seaside residential 
golf development and marina, as well as a five-star resort hotel. This 
project is in the permit stage. 

Jim Hinkeldey - Vice-president and Principal 

Jim Hinkeldey possesses thirty-five years of banking and financial experience 
including portfolio management, joint venture management, and all aspects of 
the mortgage banking profession for select regional New York banks. 

Mr. Hinkeldey headed the Joint Venture division at Richmond Hill Savings 
Bank in New York. He was responsible for land acquisition through project 
conclusion which included the delivery of completed developments in a timely 
and cost efficient, profitable manner. 
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Mr. Hinkeldey also managed a mortgaged backed portfolio. He successfully 
rearranged the structure of the portfolio to meet asset/liability re-pricing 
demands. His concept creation resulted in a portfolio that meet re-pricing 
sensitivity models while delivering positive bottom line results. 

Mr. Hinkeldey’s business philosophy is based on total enterprise engagement, 
accountability, and the deliverability of profitable projects. Mr. Hinkeldey’s 
philosophy is that the client and his investment or requirements come first and 
are paramount to each success, 

Mr. Hinkeldey’s educational background consists of a degree in Banking and 
Money Management from Adelphi University, Long Island, New York. He &so 
holds a three year specialized degree in red estate finance from the Mortgage 
Bankers of America which he received at Northwestern University. He attended 
numerous programs for finance, real estate, and management at New York 
University and Wharton Business School. 

The management team may be further developed and expanded with qualified 
and experienced executives, professionals and consultants, as the Company 
matures and grows. 

4. TERMS OF THE OFFERING 

4.1 GENERAL TERMS OF THE OFFEFZING 

This Private Offering Memorandum is offering a maximum of Four Hundred and 
Fifty (450) Notes at Ten Thousand ($10,000) Dollars per Note, for a maximum of 
Four Million Five Hundred Thousand ($4,500,000) Dollars to a select group of 
Investors who satisfy the Investor Suitability Requirements (see “INVESTOR 
SUITABILITY REQUIREMENTS’). The Company has the authority to sell 
fractional Notes at its sole discretion. 

4.2 MINIMUM OFFERING AMOUNT - HOLDING ACCOUNT 

The Company has established an Investment Holding Account with Wells Fargo 
Bank into which the offering proceeds will be placed. No minimum offering 
amount has been established before proceeds can be released from the holding 
account and utilized by the Company. 

4.3 NONTFfANSFERABILITY OF NOTES 

The Notes have not been registered with the Securities and Exchange 
Commission under the Securities Act of 1933, a8 amended (the “Securities 
Act”), and are being offered in reliance upon an exemption under §4(2) and Rule 
506 of Regulation D of the Securities Act, as amended, and rules and 
regulations hereunder. The Notes have not been registered under the securities 
laws of any state and will be offered pursuant to an exemption from registration 
in each state. A purchaser may transfer or dispose of the Note only if such 

Page 8 of 65 

TRI-COO6612 



, 

, 

j 

! 

i 

Notes are subsequently registered under the Securities Act, or if an exemption 
from registration is available, and pursuant to an opinion of counsel acceptable 
to the Company and its counsel to the effect that the Notes may be transferred 
without violation of the registration requirements of the Securities Act or any 
other securities laws. 

4.4 CLOSING OF THE OFFERING 

-! , . 

The Notes are offered and closed only when a properly completed Subscription 
Agreement (Exhibit A); Note (Exhibit B), and Investor Questionnaire (Exhibit 
C )  are submitted by the investing Subscriber or his/her Investor 
Representatives and are received and accepted by the Company. The 
Subscription Agreement as submitted by an investing Subscriber or his/her 
Investor Representatives shall be binding once the Company signs the 
Subscription Agreement, Note and the funds delivered by the potential Investor 
to the Company with the Subscription Agreement has been cleared by the 
financial institution in which they are deposited by the Company. The Notes 
will be delivered to qualified Investors upon acceptance of their subscriptions. 
All funds collected from investing Subscribers will be deposited in a designated 
account under the control of the Company. Investors subscribing to the Notes 
may not withdraw or revoke their subscriptions at any time prior to acceptance 
by the Company, except as provided by certain state laws, or if more than thirty 
(30) days have passed after receipt of the Subscription Agreement by the 
Company without the Company accepting the Investor’s funds and delivering all 
applicable documents to such Investor. The proceeds of this Offering will be 
used only for the purpose set forth in this Private Offering Memorandum (see 
“USE OF PROCEEDS”). 

The Company may close in whole or in part or terminate this Offering under 
any of the following conditions: 

1. 
Four Million Five Hundred Thousand ($4,500,000) Dollars 

Upon receipt of the maximum offering subscription amount of 

2. Notwithstanding the above, this offer shall terminate one (1)  year 
from the date of this Private Placement Memorandum; or on such later 
date not exceeding thirty (30) days thereafter to which the Company, in 
its sole discretion, may extend this Offering. 

S. PLAN OF DISTRIBUTION 

5.1 OFFERING OF NOTES 

The Notes will be offered to prospective lenders by Officers and Directors of the 
Company and qualified licensed personnel, pursuant to State and Federal 
security rules and regulations. This Offering is made solely through this Private 
Placement Memorandum and without any form of general solicitation or 
advertising. The Company and its Officers and Directors or other authorized 
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personnel will use their best efforts during the Offering period to find eligible 
Investors who desire to subscribe to the Notes in the Company. These Notes 
are offered on a “best efforts” basis, and there is no assuranie that any or all of 
the Notes will be closed. The Company has the authorization to offer fractional 
Notes at its sole discretion, The Offering period will begin as of the date of this 
private Offering Memorandum and will close upon the happening of such 
occurrences as defined herein (see “TERMS OF THE OFFERING”). 

5.2 PAYMENTS TO BROKER DEALERS OR INVESTMENT ADVISORS 

The Company has the power to pay fees or commissions to qualified Broker 
Dealers, Registered Investment Advisors or any other person qualified under 
other applicable federal and state security laws. 

DESCRIPTION OF NOTES 

6.1 NOTES 

The Company is offering Four Hundred and Fifty (450) Notes of the Company to 
potential investors at Ten Thousand ($10,000) Dollars per Note, payable in cash 
a t  the time of the subscription, The minimum purchase is one (1)  note. The 
Notes will have an annual rate of return of sixty (60%) percent interest, 
compounded annually, with a maturity date of twenty-four (24) months from 
the Commencement Date of each Note. All principal shall be paid at maturity 
(24 months), Interest shall be paid at  maturity (24 months). The principal 
and any interest due on said principal may be prepaid, at the sole discretion of 
the Company, without a prepayment penalty at  any time. The Company reserves 
the right to extend the maturity for an additional twelve (12) months at the annual rate of 
return of sixty (60%) percent if for reasons beyond the Company’s control, such as 
labor strikes or shortness of building materials, the abovementioned maturity 
date can not be met. If the Company elects this option, the maturity date would be 
extended up to an additional twelve months fiom the above noted maturity date. The 
Notes offered pursuant to this Private Placement Memorandum will be secured 
by the property, 

The Notes will be issued in the form attached hereto and incorporated herein by 
reference as though set forth in full herein as Exhibit B. 

6.2 SECURITY FOR PAYMENT OF THE NOTES 

The Notes being offered by the Company in this Private Placement Offering are 
secured by the land Tri-Core Companies LLC purchases. Tri-Core Companies 
LLC will establish an administration account which will hold the title to the 
property until all note holders will be paid in full. 
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6.3 REPORTS TO NOTEHOLDERS 

__ - .  -- - I Proceeds From the- Sa& of Notes 

The Company will furnish annual un-audited reports to its Note holders ninety 
(90) days after its fiscal year. The Company may issue other interim reports to 
its Note holders as it deems appropriate. The Company’s fiscal year ends on 
December 3 1st of each year. 

Maximum Percent of 
Amount Procoeds 
$4,500,000 100.00% 

7. USE OF PROCEEDS 

The gross proceeds of the Offering will be a maximum of Four Million Five 
Hundred Thousand ($4,500,000) Dollars. The table below sets forth the use of 
proceeds for both the maximum and minimum offering amounts. 

Sources 

Commissions 121 
Total Offering Expenses 8a Fees 

$ 450,000 10.00% 
$ 550,000 12.22% 

Application of Proceeds 

I Offering Expenses 1 $ 100,000 12.22% I 

I I 

Total Application of Proceeds I$4,600,000 I 100.00% I 
Footnotes: 

rticludes estimated memorandum prepnmtioti, filingJ printing, legal, accounting and other fees and 
expenses related to the Offering. 

This Oflering is being sold by the oficers and directors of the CompangJ who Will not receive anu 
compensation for their efforts. No sales fees or commissions will be paid lo such ofleers or directors. Notes 
may be sold by registered brokers or dealers who are members of rhe NASD arid who enter into a 
Participating Dealer Agreement with the Company. Such brokers or dealers may receive commissions up to 
tenpercent (1 0%) of theprice of fhe Notes sold. 

Includes Scottsdale and Mexico omces; legal and accountbig fees. 

No minimum has been set for this offetirig. 

Ainount due to Tri-Core &sitless Developnienf, LLC for inter-comnpaiig transfer of title to %-Core 
Companies, LLC. 

! 
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8, CAPITALIZATION STATEMENT 

8.1 CAPITALIZATION PRIOR TO AND AFTER THE OFFERING 
! 

The following table summarizes the capitalization of the Company prior to, and 
as adjusted to reflect, the issuance and sale of the maximum of Four Hundred 
and Fifty (450) Notes or Four Million Five Hundred Thousand ($4,500,000) 
Dollars, 

AS ADJUSTED AFTER THE 
08 /29/07 OFFERING 

Notes $4.500.000 

i 

Membership Units $100 
$.O1 par value, 1,000 Units 
authorized, 1000 Units issued and 
outstanding 

$100 

Net Shareholders’ Equity $100 $100 

TOTAL CAPITALIZATION w $4.500.100 

9.  
AND RESULTS OF OPERATIONS 

MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION 

9.1 RESULTS OF OPERATIONS 

The Company is a development stage company and has not yet commenced its 
priiicipal operations. 

9.2 LIQUIDITY AND CAPITAL RESOURCES 

The Company’s liquidity and capital resources are dependent on its ability to 
raise sufficient capital to pay for the purchase price of the Promissory Notes. 

10. CERTAIN TMNSACTIONS 

10.1 ARIZONA LIMITED LIABILITY COMPANY 

Tri-Core Companfes,  LLC is a privately held Arizona Limited Liability 
Company, incorporated on August 29, 2007. 
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10.2 PRIVATE OFFERING OF NOTES 

The Company is authorized to offer in this private offering, up to Four Million 
Five Hundred Thousand ($4,500,000) Dollars of Notes to selected investors, 
effective on March 1, 2008. 

11. FIDUCIARY RESPONSIBILITIES OF THE DIRECTORS AND OFFICERS OF 
THE COMPANY 

11.1 GENERAL 

I 

The Principds, Officers, and Directors of the Company are accountable to the 
Company as fiduciaries and such Principals, Officers and Directors are required 
to exercise good faith and integrity in managing the Company’s affairs and 
policies. Each Note Holder of the Company, or their duly authorized 
representative, may inspect the books and records of the Company at any time 
during normal business hours. A Note Holder may be able to bring an action 
on behalf of himself in the event the Note Holder has suffered losses in 
connection with the purchase or sale of the Note(s) in the Company, due to a 
breach of fiduciary duty by an Officer or Director of the Company, in connection 
with such sale or purchase, including the misrepresentation or misapplication 
by any such Officer or Director of the proceeds from the sale of these Notes, and 
may be able to recover such losses from the Company, 

1 1.2 INDEMNIFICATION 

Indemnification is permitted by the Company to directors, officers, or 
controlling persons pursuant to Arizona law. Indemnification includes 
expenses, such as attorneys’ fees and, in certain circumstances, judgments, 
fines arid settlement amounts actually paid or incurred in connection with 
actual or threatened actions, suits or proceedings involving such person and 
arising from their relationship with the Company, except in certain 
circumstances where a person is adjudged to be guilty of gross negligence or 
willful misconduct, unless a court of competent jurisdiction determines that 
such indemnification is fair and reasonable under the circumstances. 

12. RISK FACTORS 

THIS INVESTMENT INVOLVES A DEGREE OF RISK. AN INDIVIDUAL 
CONTEMPLATING INVESTMENT IN THIS OFFERING SHOULD GIVE CAREFUL 
CONSIDERATION TO THE ELEMENTS OF THE RISK SUMMARIZED BELOW, 
A S  WELL AS THE OTHER RISK FACTORS IDENTIFIED ELSEWHERE IN THIS 
PRIVATE OFFERING MEMORANDUM. 
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12.1 FORMATION OF THE COMPANY 

The Company was formed on August 29, 2007. It i s  therefore subject to all the 
risks inherent in the creation of a new Company. Unforeseen expenses, 
complications, and delays may occur with a new Company. 

12.2 CONTROL BY COMPANY 

After completion of this offering, the Company will own one hundred percent 
(100%) of the issued and outstanding Membership Units. Such ownership will 
enable the Company to continue to elect all the Managers and to control the 
Company’s policies and affairs. The Note Holders will not have any voting 
rights in the Company. 

12.3 RELIANCE ON THE COMPANY FOR MANAGEMENT 

All decisions with respect to the management of the Company will be made 
exclusively by the Principal Managers of the LLC. The Note Holders do not have 
the right or power to take part in the management of the Company, 
Accordingly, no person should purchase a Note unless he is willing to entrust 
all aspects of the management of the Company to existing Management. 

12.4 LIMITED TRANSFERABILITY OF THE NOTES 

The transferability of the Notes in this offering is limited, and potential investors 
should recognize the nature of their investment in the offering. It is not 
expected that there will be a public market for the Notes because there will be 
only a limited number of investors and restrictions of the transferability of 
Notes, The Notes have not been registered under the Securities Act of 1933, as 
amended, or qualified or registered under the securities laws of any state and, 
therefore, the Notes cannot be resold unless they are subsequently so registered 
or qualified or an exemption from such registration is available. The offering 
also contains restrictions on the transferability of the Notes. Accordingly, 
purchasers of Notes will be required to hold such Notes to maturity unless 
otherwise approved by the Company. The Company does not intend to register 
the Notes under the Securities Act of 1933. 

12.5 CAPITALIZATION OF THE COMPANY 

Prior to this offering, the Company was funded by cash. Independent of the 
amounts raised in this offering the Company does not have any other assets 
available to use to pay principal or interest on the Notes. 

12.6 REGULATIONS 

The Company is subject to usual federal and state laws, rules and regulations . 
The Company believes it is in full compliance with any and all applicable laws, 
rules and regulations both domestically and in Mexico. 
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12.7 GENERAL ECONOMY 

The Company is subject to the Mexican and U.S, Economy and its effect on consumer 
confidence and spending. 

12.8 DEPENDANCY ON SUPPLIERS AND BUILDING TRADES 

Since the Company is dependent on building materials and the general building 
trades, any shortage or slowdown could aJf‘ect timetables. 

13. PRINCIPAL SHAREHOLDERS 
I 

A s  of the date of this Offering, the Company has Nine Hundred (900) 
Membership Units issued and outstanding to Jason Todd Mogler (30%), Jim 
Hinkeldey (30%], and Vince Gibbons (30%). 

14. HOW TO INVEST 

An Investor who meets the qualifications as set forth in this Private Offering 
Memorandurn may subscribe for at least the minimum purchase herein of One (1) 
Note (Ten Thousand ($10,000) Dollars) by carefully reading this entire Private 
Offering Memorandum and by then completing and signing a separately bound 
booklet. This booklet contains identical copies of the following exhibits contained in 
the Private Offering Memorandum, including: 

Exhibit A INSTRUCTIONS TO SUBSCRIBERS and SUBSCRIPTION 
AGREEMENT This contains complete instructions to Subscribers 
and should be read in its entirety by the prospective investor prior 
to investing. The Subscription Agreement must be signed by the 
Investor. 

Exhibit B PROMISSORY NOTE: This Note will be signed by Tri-Core 
Companies, LLC. 

Exhibit C INVESTOR QUESTIONNAIRE: This questionnaire requires a 
Subscriber to complete a financial history in order to aid the 
Company in the determination of the suitability of the Subscriber 
as a potential Investor, This questionnaire must be signed by the 
Investor. 

Exhibit D Tri-Core Companies, LLC Business Plan 

Copies of all the above referenced documents are included with this Private 
Placement Memorandum. For discussion of the actions of the Company upon 
receipt of a properly completed request to invest by a Subscriber, please see “TERMS 
OF THE OFFERING.” Such Investor should include his check made payable Tri- 
Core Companies, LLC, along with the SUBSCRIPTION AGREEMENT, NOTE, AND 
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i INVESTOR QUESTIONNAIRE, Delivery of the documents referred to above, together 
with a check to the Company should be addressed to the Company as follows: Tri- 
Core Companies, LLC, 8840 E, Chaparral Road, Suite 150, Scottsdafe, A 2  
85250. 

15. INVESTOR SUITABILITY REQUIREMENTS 

15 1 INTRODUCTION 

Potential Investors should have experience in making investment decisions or 
such Investors should rely on their own tax consultants or other qualified 
investment advisors in making this investment decision. 

15.2 GENERAL SUITABILITY 

Each potential Investor will be required to represent the following by execution 
of a Subscription Agreement: 

1. The Investor has such knowledge and experience in fmancial and 
business matters and is capable of evaluating the merits and risks of an 
investment in this Offering, 

2. The Investor has the ability to bear the economic risk of this 
investment, has adequate means to provide for his, her, or its current 
needs and personal contingencies, has no need for liquidity in this 
investment and could afford the complete loss of the investment. 

3. The Investor is acquiring the Note($) for his, her or its own account 
for investment purposes only and not with a view toward subdivision, 
resale, distribution or fractionalization thereof, or for the account of 
others, and has no present intention of selling or granting any 
participation in, or otherwise distributing, the Note($). 

4. The Investor’s overall commitment to invest in the Note(s) is not 
disproportionate to his, her, or its net worth and the investment in these 
Note(s) will not cause such overall commitment to become excessive, 

5. The Investor has read and understands this Private Placement 
Memorandum and all its exhibits. 

15.3 NONACCREDITED INVESTORS 

Up to and including thirty-five (35) investing Subscribers may be accepted by 
the Company as suitable Investors if each such Subscriber has a net worth 
sufficient to bear the risk of losing his entire investment and meets the above 
“General Suitability Standards.” 
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15.4 ACCREDITED INVESTORS 

In addition to satisfying the “General Standards” as defined above, all but 
thirty-five (35) Subscribers for Shares must each satisfy one of the “Accredited 
Investors” economic suitability standards as defined below: 

1. Any natural person whose individual net worth, or joint net worth 
with that person’s spouse, at  the time of his purchase exceeds One 
Million ($1,000,000) Dollars; 

2. Any natural person who had an individual income in excess of 
Two Hundred Thousand ($200,000) Dollars in each of the two most 
recent years, or joint income with that person’s spouse in excess of Three 
Hundred Thousand ($300,000) Dollars in each of those years and has a 
reasonable expectation of reaching the same income level in the current 
yew; 

3. Any bank as defined in Section 3(a)(2) of the Act, or any savings 
and loan association or other institution as defined in Section 3(a)(S)(A) 
of the Act, whether acting in its individual or fiduciary capacity; any 
broker or dealer registered pursuant to Section 15 of the Securities 
Exchange Act of 1934; any insurance company as defined in Section 
2(a)(13) of the Act; any investment company registered under the 
Investment Company Act of 1940 or a business development company, 
as defined in Section 2(a)(48) of that Act; any Small Business Investment 
Company licensed by the U.S. Small Business Administration under 
Section 301(c) or (d) of the Small Business Investment Act of 1958; any 
plan established and maintained by a state, its political subdivisions or 
any agency or instrumentality of a state or its political subdivisions, for 
the benefits of its employees if such plan has total assets in excess of 
Five Million ($5,000,000) Dollars; any employee benefit plan within the 
meaning of the Employee Retirement Income Security Act of 1974, if the 
investment decision is made by a plan fiduciary, (as defined in Section 
3(21) of such Act, which is either a bank, savings and loan association, 
insurance company or registered investment adviser) or if the employee 
benefit plan has total assets in excess of Five Million ($5,000,000) 
Dollars if a self-directed plan, with investment decisions made solely by 
persons that are accredited investors; 

4. 
202(a)(22) of the Investment Advisers Act of 1940); 

Any private business development company (as defined in Section 

5. Any organization described in Section SOl(c)(3) of the Internal 
Revenue Code, corporation, Massachusetts or similar business trust, or 
partnership, not formed for the specific purpose of acquiring the 
securities offered with total assets in excess of Five Million ($5,000,000) 
Dollars; 

Page 17 of 65 

TRI-COO662 1 



6.  Any director, executive officer or general partner of the issuer of 
the securities being offered or sold, or any director, executive officer, or 
general partner of a general partner of that issuer; 

7. Any trust, with total assets in excess of Five Million ($5,000,000) 
Dollars, not formed for the specific purpose of acquiring the securities 
offered, whose purchase is directed by a sophisticated person as 
described in Rule 506(b)(2)(ii); and 

. I  

8, Any entity in which all of the equity owners are Accredited 
Investors. 

NOTE: Entities (a) which are formed for the purpose of investing in the 
Company, or (b) the equity owners of which have contributed additional capital 
for the purpose of investing in the Company, shall be “looked through” and - each equity owner must meet the definition of an accredited investor in any of 
paragraphs 1, 2, 3 ,  4, 5, 6 or 7 above and will be treated as a separate 
subscriber who must meet all suitability requirements. 

15.5 ACCEPTANCE OF SUBSCRIPTION AGREEMENT BY THE COMPANY 

The Investor Suitability Requirements referred to in this section represent 
minimum requirements for potential Investors, Satisfaction of these standards 
does not necessarily mean that participation in this Offering constitutes a 
suitable investment for such a potential Investor or that the potential Investors’ 
Subscription will be accepted by the Company, The Company may, in fact, 
modify such requirements as circumstances dictate. All Subscription 
Agreements submitted by potential Investors will be carefully reviewed by the 
Company to determine the suitability of the potential Investor in this Offering. 
The Company may, in its sole discretion, refuse a Subscription in this Offering 
to any potentid Investor who does not meet the applicable Investor Suitability 
Requirements or who otherwise appears to be an unsuitable Investor in this 
Offering. The Company will not necessarily review or accept a Subscription 
Agreement in the sequential order in which it is received. The Company also 
has the discretion to maximize the number of Accredited Investors in this 
Offering and, 85 a result, may accept less than thirty-five (35) Non-accredited 
Investors in this Offering. 

1 6. LITIGATION 

The Company and its Principals have no lawsuits pending, no legal actions pending 
or judgments entered against the Company or its Principals and, to the best 
knowledge of the Company, no legal actions are contemplated against the Company 
and/or its Principals. 
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17. ADDITIONAL INFORNIATION 

Reference materials described in this Private Offering Memorandum are available for 
inspection at the office of the company during normal business hours. It is the 
intention of the Company that all potential Investors are given full access to such 
information for their consideration in determining whether to purchase the Notes 
being offered. Prospective Investors should contact the Company for access to 
information regarding the matters set forth or other information concerning the 
Company. Representatives of the Company will also answer all inquiries from 
potential Investors concerning the Company and any matters relating to its proposed 
operations or present activities. The Company will afford potential Investors and 
their representatives the opportunity to obtain any additional information reasonably 
necessary to verify the accuracy or the source of any representations or information 
contained in this Private Offering Memorandum. All contracts entered into by the 
Company are subject to modifications and the Company may make any changes in 
any such contracts as deemed appropriate in its best discretion. Such recent 
amendments may not be circulated to Subscribers prior to the time of closing this 
Offering. However, potential Investors and their representatives may review such 
material or make inquiry of the Company concerning any of these and any other 
matters of interest. 

18, FORECASTS OF FUTURE OPERATING RESULTS 

Any forecasts and proforma financial information which may be furnished by the 
Company to prospective Investors or which are part of the Company’s business plan, 
are for illustrative purposes only and we based upon assumptions made by 
Management regarding hypothetical future events. There is no assurance that 
actual events will correspond with the assumptions or that factors beyond the 
control of the Company will not affect the assumptions and adversely affect the 
illustrative value and conclusions of any forecasts. 

19. GLOSSARY OF TERMS 

The following terms used in this Memorandum shall (unless the context otherwise 
requires) have the following respective meanings: 

ACCEPTANCE. The acceptance by the Company of a prospective 
investor’s subscription. 

ACCREDITED INVESTORS. Those investors who meet the criteria set 
forth in “INVESTOR SUITABILITY FUSQUIREMENTS .” 
BROKER-DEALER. A person or firm licensed with the NASD, the SEC 
and with the securities or corporate commissions department of the state 
in which it sells investment securities and who may employ licensed 
agents for that purpose, 
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COMPANY. Refers to TRI-CORE COMPANIES, LLC, an Arizona Limited 
Liability Company, 

! 

j 

! 

NATIONAL ASSOCIATION OF SECURITIES DEALERS, INC. fNASD), A 
self-regulating body which licenses brokers and dealers handling 
securities offerings, reviews the terms of an offering’s underwriting 
arrangements and advertising literature and, while not a governmental 
agency, acts as a review service watchdog to make sure that its 
regulations and those of the SEC are followed for the Investor’s 
protection in offerings of securities. 

NOTES, A Ten Thousand ($10,000) Dollar investment consisting of one 
(1) Promissory Note issued by TRI-CORE COMPANIES, LLC, an Arizona 
Limited Liability Company. 

SECURITIES ACT OF 1933. A federal act regulated and enforced by the 
SEC that requires, among other things, the registration and use of a 
prospectus whenever a security is sold (unless the security or the 
manner of the Offering is expressly exempt from such registration 
process), 

SECURITIES EXCHANGE ACT OF 1934. A federal act regulated and 
enforced by the SEC which supplements the Securities Act of 1933 and 
contains requirements which were designed to protect investors and to 
regulate the trading (secondary market) of securities. Such regulations 
require, among other things, the use of prescribed proxy statements 
when investors’ votes are solicited; the disclosure of management and 
large shareholders’ holding of securities; controls on the resale of such 
securities; and periodic (monthly, quarterly, annually) filing with the SEC 
of financial and disclosure reports of the Issuer, 

SECURITIES AND EXCHANGE COMMISSION [SECL. An independent 
United States government regulatory and enforcement agency which 
supervises investment trading activities and registers companies and 
those securities which fall under its jurisdiction. The SEC also 
administers statutes to enforce disclosure requirements that were 
designed to protect investors in securities offerings, 

SUBSCRIPTION DOCUMENTS. Consists of the Note, Subscription 
Agreement, Investor Questionnaire, and a check as payment for the 
Note(s) to be purchased submitted by each prospective Investor to the 
Company , 

TERMINATION DATE. The earlier to occur of the date on which all 
Notes are sold or February 28, 2009. 
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20. ACKNOWLEDGMENT 

By signing below, the undersigned acknowledges that he/she has read and 
understood this entire Private Placement Memorandum. 

Paula A, Glasser 
Print Name 
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EXHIBIT A 

SUBSCRIPTION AGREEMENT 
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Print Name of Subscriber:, Paula A.Glasser 

Amount Loaned: $ 10,000.00 

Number of Notes: 1 

Tri-Core Companies, LLC 

SUBSCRIPTION DOCUMENTS 

OFFERING OF A MAXIMUM OF FOUR HUNDRED AND FIFTY 
(450) SECURED PROMISSORY NOTES 

TEN THOUSAND ($10,000) DOLLARS PER NOTE 

MARCH I, 2008 

SUBSCRIPTION INSTRUCTIONS 
(Please read carefully) 
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Each subscriber for the Secured Promissory Notes, Ten Thousand ($lO,OOO) 
Dollars per Note (the “Notes”) of Tri-Core Companies, LLC, an Arizona Limited Liability 
Company (“the Company”), must complete and execute the Subscription Documents 
in accordance with the instructions set forth below. The completed documents should 
be sent to Tri-Core Companies, LLC, 8840 E. Chaparral Road, Suite 150, Scottsdale, 
A 2  85250. 

Payment for the Securities should be made by check payable to the Tri-Core 
Companies LLC and enclosed with the documents as directed in Section 111 
below, 

I .  These Subscription Documents contain all of the materials necessary for you to 
purchase the Notes. This material is arranged in the following order: 

0 Subscription Agreement 
Promissory Note 
Confidential Prospective Purchaser’s Questionnaire 

11. All investors must complete in detail, date, initial, and sign the Subscription 
Documents where appropriate, All apdicable sections must be filled in. 

111. Payment for the Notes must be made by check as provided below: 

Please make your check payable, in the appropriate 
amount, for the number of Notes purchased (at Ten 
Thousand ($10,000) per Note), to TA-Core Companies, 
- LLC. Your check should be enclosed with your signed 
subscription documents. 

All funds received from subscribers will be placed in a 
segregated Holding Account of the Company. Once the 
minimum offering amount has been reached the funds will 
be transferred to the Company’s operating account and 
will be available for use. 

IV SPECIAL INSTRUCTIONS 

FOR CORPORATIONS. Include copy of Board resolution designating the 
corporate officer authorized to sign on behalf of the corporation, a Board 
resolution authorizing the investment, and financial statements. 

FOR PARTNERSHIPS, Provide a complete copy of the partnership agreement, 
questionnaire, and financial statements €or each General Partner. 

FOR TRUSTS. 
creating the trust, as amended to date. 

Provide a complete copy of the instruments or agreements 
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Print Name of Subscriber: Paula A. Glasser 

Amount Loaned: $ 10,000.00 

Number of Notes: 1 

Subscription Agreement 

To: Tri-Core Companies, LLC 
8840 E. Chaparral Road - Suite 150 
Scottsdale, AZ 85250 

Gentlemen: 

1. Subscription. The undersigned hereby subscribes for I Notes of Tri- 
Core Companies, LLC (the “Company”), an Arizona Limited Liability Company, and 
agrees to loan to the Company Ten Thousand ($10,000) Dollars per Note for an 
aggregate loan of $10.000.00 (the “Loan Amount”) upon the terms and subject to the 
conditions (a) set forth herein, and (b) described in the Confidential Private Placement 
Memorandum (“Private Placement Memorandum”) dated March 1 , 2008, together with 
all exhibits thereto and materials included therewith, and all supplements, if any, 
related to this offering. The minimum loan is Ten Thousand ($10,000) Dollars, but 
the Company has the discretion to offer fractional Notes for loans less than the 
minimum. 

2. Note Offering. The Company is offering a maximum of Four Hundred 
and Fifty (450) Notes at  Ten Thousand ($10,000) Dollars per Note, with no minimum 
subscription (the “Offering”). The maximum aggregate loan to the Company from this 
Offering will be Four Million Five Hundred Thousand ($4,500,000) Dollars. The 
Offering is being made to a limited number of investors pursuant to an exemption 
available under the Securities Act of 1933 (the “Act”), specifically Rule 506 
promulgated under Regulation D, and under certain other laws, including the 
securities law of certain states, 

3, Documents to Be Delivered, The undersigned is delivering to the 
Company executed copies of this Subscription Agreement (the “Agreement”), the 
Note(s), Offeree Questionnaire, and all other applicable exhibits and documents (the 
“Subscription Documents”), The Subscription Documents should be delivered to Tri- 
Core Companies, LLC, at  8840 E. Chaparral Road, Suite 150, Scottsdale, A 2  85250. 
The undersigned understands and agrees that he or it will not become a “Holder” of 
the Note(s) and the Company shall not become a “Maker” of the Note(s) unless and 
until the Agreement and Note(sj are executed by the Company. 

4. Making of Loan Amount. The undersigned, simultaneously with the 
delivery of the Subscription Documents to the Company, hereby tenders to the 
Company the Loan Amount by check made payable to the order of TrI-Core 
Companies, LLC in the amount indicated above. 
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5, Acceptance or Rejection of Subscription, The undersigned 
understands and agrees that the Company reserves the right, exercisable in its sole 
discretion, to accept or reject any subscription, in whole or in part, for any reason and 
that the undersigned will be notified by the Company as promptly as practicable as to 
whether his or its subscription has been accepted or rejected. If the undersigned’s 
subscription is accepted, in whole or in part, by the Company, the Company will 
execute this Agreement and the Note(s) and return them to the undersigned. If this 
subscription is rejected by the Company, either in whole or in part, all funds, in the 
case of a rejection of the subscription in whole, or those funds representing the 
amount of the subscription not accepted by the Company, in the case of a rejection of 
the subscription in part, will be returned to the undersigned as promptly as 
practicable. If this subscription is rejected in whole by the Company, this Agreement 
shall be null, void and of no effect. The undersigned does not have the right to 
withdraw or revoke his or its subscription during the Offering period, except as 
provided by certain state laws, except that if more than thirty (30) days shall have 
passed from the date the Company received completed and executed Subscription 
Documents and the Loan Amount from the undersigned (the “Acceptance Period”), and 
the Company has not accepted the subscription during the Acceptance Period, the 
undersigned may withdraw his or its subscription at any time after the Acceptance 
Period up until such time that the Company subsequently decides, in its sole 
discretion, to accept the subscription in whole or in part. 

i 

6. Offering Period. The Company may close in whole or in part or 
terminate this Offering under any of the following conditions: 

I 

1. 
Four Million Five Hundred Thousand ($4,500,000) Dollars 

Upon receipt of the maximum offering subscription amount of 

2. Notwithstanding the above, this offer shall terminate one (1) year 
from the date of this Private Placement Memorandum; or on such later 
date not exceeding thirty (30) days thereafter to which the Company, in 
its sole discretion, may extend this Offering, 

7. Closing of the Loan, The Note(s) subscribed for herein shall not be 
deemed made by the Company or held by the undersigned until this Agreement and 
the Note(s) have been countersigned by the Company, and until the funds delivered by 
the undersigned to the Company with the Subscription Documents have been 
deposited in the Holding Account and have been cleared by the applicable bank of the 
Company [the “Effective Date”). Upon the Effective Date, (a) the undersigned shall 
have loaned to the Company the Loan Amount, (b) the undersigned shall become the 
Holder and the Company shall become the Maker of the Note(s) subscribed for by the 
undersigned, and (c) both the undersigned and the Company shall be bound by the 
terms of the Private Placement Memorandum and the Subscription Documents and 
any other undertakings described herein. 

8. Representations and Warranties. 

(a) The Company hereby represents and warrants as follows: 
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(i) The Company is a Limited Liability Company duly 
organized, validly existing and in good standing under the laws of 
the State of Arizona and has the requisite company power and 
authority to own, lease and operate its properties and to carry on 
its business as now being conducted; 

(ii) This Agreement constitutes the valid and binding obligation 
of the Company enforceable against the Company in accordance 
with its terms (except as such enforceability may be limited by 
applicable bankruptcy, insolvency, moratorium, reorganization or 
similar laws from time to time in effect which affect creditor's 
rights generally and by legal and equitable limitations on the 
availability of specific performance and other equitable remedies 
under or by virtue of this Agreement). The Company has all 
requisite power and authority, corporate and other, to execute and 
deliver this Agreement and the Note@) and to consummate the 
transactions contemplated hereby. All persons who have executed 
this Agreement and the Note(s) on behalf of the Company have 
been duly authorized to do so by all necessary corporate action. 
Neither the execution and delivery of this Agreement and the 
Note@) nor the consummation of the transactions contemplated 
hereby will (A) violate any provision of the Certificate of 
Incorporation or Operating Agreement of the Company, as 
currently in effect; (B) violate any judgment, order, injunction, 
decree or award against, or binding upon, the Company or the 
securities, assets, properties, operations or business of the 
Company; or (C) violate any law or regulation applicable to the 
Company or to the securities, assets, properties, operations or 
business of the Company. 

(b) In order to induce the Company to accept the subscription made 
hereby, the undersigned hereby represents and warrants to the Company 
as follows: 

(i) The undersigned has received the Private Placement 
Memorandum and the Subscription Documents. The undersigned 
has read and understands the Private Placement Memorandum 
and Subscription Documents and the information contained in 
those documents concerning the Company and this Offering or 
has caused his or its representative to read and examine the 
Private Placement Memorandum and Subscription Documents. 
The undersigned has relied only on the information about the 
Company contained in these documents and his or its own 
independent investigation in making his or its subscription. The 
undersigned understands that the Notes will be issued with the 
rights and subject to the conditions described in the Private 
Placement Memorandum and Subscription Documents; 

(ii) The undersigned is familiar with the terns and conditions 
of the Offering and is aware that his or its investment involves a 

A6 

TRI-COO6631 



degree of risk and the undersigned has read the section in the 
Private Placement Memorandum titled “Risk Factors.” 

(iii) The undersigned hereby specifically accepts and adopts 
each and every provision of this Agreement and acknowledges and 
agrees with each and every provision of this Agreement and, upon 
acceptance by the Company of the subscription made hereby, 
agrees to be bound by such provisions, 

! 

(iv) 
no assurance as to the future performance of the Company. 

The undersigned acknowledges and is aware that there is 

(v) The undersigned, if an individual (A) has reached the age of 
majority in the state in which he resides and (B) is a bona fide 
resident and domiciliary (not a temporary or transient resident) of 
the state set forth below his signature on the signature page 
hereof and has no present intention of becoming a resident of any 
other state or jurisdiction. The undersigned, if a partnership, 
corporation, limited liability company, trust or other entity, was 
organized or incorporated under the laws of the jurisdiction set 
forth below the signature made on its behalf on the signature page 
hereof and has no present intention of altering the jurisdiction of 
its organization, formation or incorporation. 

(vi) The undersigned has the financial ability to bear the 
economic risk of an investment in the Offering, has adequate 
means of providing for his or its current needs and personal 
contingencies, has no need for liquidity in the Note(s) and could 
afford a complete loss of his or its investment in the Offering. 

(vii) The undersigned represents and warrants to the Company 
that he or it comes within one of the categories of investors as 
defined in Exhibit 1 hereto (please indicate by providing your 
initials next to the appropriate catego y in which the undersigned is 
included, and if the undersigned is un Accredited Investor, check 
the appropriate cutego y of Accredited Investors in which the 
undersigned is an entity). 

(viii) The undersigned has been given the opportunity to review 
the merits of an investment in the Offering with tax and legal 
counsel or with an investment advisor to the extent the 
undersigned deemed advisable. 

(ix) The undersigned’s overall commitment to invest in the 
Note(s), which are not readily marketable, is not disproportionate 
to his or its net worth and his or its investment in the Offering will 
not cause such overall commitment to become excessive, 
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(x) The undersigned has such knowledge and experience in 
financial and business matters that he or it is capable of 
evaluating the merits and risks of an investment in the Offering. 

(xi) The undersigned has been given a full opportunity to ask 
questions of and to receive (A) answers from the Company and its 
Managers concerning the terms and conditions of this Offering 
and the business of the Company and (B) such other information 
as he or it desired in order to evaluate an investment in the 
Offering, and all such questions have been answered to the full 
satisfaction of the undersigned. No oral or written representations 
have been made or oral or written information furnished to the 
undersigned or the undersigned's advisors in connection with the 
Offering or interests that were in any way inconsistent with this 
Subscription Agreement. The undersigned is not participating in 
the Offering as a result of or subsequent to: (1) any advertisement, 
article, notice or other communication published in any 
newspaper, magazine or similar media or broadcast over 
television, radio or the internet or (2) any seminar or meeting 
whose attendees have been invited by any general solicitation or 
general advertising. 

(xii) If the undersigned is a corporation, limited liability 
company, partnership, trust or other entity, it is authorized and 
qualified to make this loan to the Company and the person signing 
this Agreement on behalf of such entity has been duly authorized 
by such entity to do so. 

(xiii) If the undersigned is a corporation, limited liability 
company or partnership, the person signing this Agreement on its 
behalf hereby represents and warrants that the information 
contained in this Agreement completed by any shareholders of 
such corporation, members of such limited liability company or 
partners of such partnership is true and correct with respect to 
such shareholder, member or partner (and if any such 
shareholder is itself a corporation, limited liability company or 
partnership, with respect to all persons having an equity interest 
in such corporation, limited liability company or partnership, 
whether directly or indirectly) and that the person signing this 
Agreement has made due inquiry to determine the truthfulness 
and accuracy of the information contained in this Agreement. 

(xiv) The purchase of the Note(s) by the undersigned has been 
duly authorized, and the execution, delivery and performance of 
this Agreement does not conflict with the undersigned's 
partnership agreement, certificate of incorporation, by-laws, 
articles of organization, operating agreement or any agreement to 
which the undersigned is a party and this Agreement is a valid 
and binding agreement enforceable against the undersigned in 
accordance with its terms. 
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(xvf The undersigned hereby represents that he or it is 
subscribing for the Notes as principal or as trustee, solely for the 
account of the undersigned, for investment purposes only and not 
with a view to, or for, subdivision, resale, distribution, or 
fractionalization thereof, in whole or in part, or for the account, in 
whole or in part, of others, and, except as disclosed herein, no 
other person has a direct or indirect beneficial interest in the 
Note(s). The undersigned will hold the Note(s) as an investment 
and has no reason to anticipate any change in circumstances or 
other particular occasion or event, which would cause the 
undersigned to attempt to sell any of the Note(s). 

(mi) The undersigned acknowledges his or its understanding 
that (A) the Offering of the Note@) by the Company has not been 
registered under the Act, as amended, or the securities Iaws of 
certain states in reliance on specific exemptions from registration, 
(B) the Confidential Memorandum and Subscription Documents 
have not been filed with or reviewed by the Securities and 
Exchange Commission or the securities department of any state 
and no securities administrator of any state or the federal 
government has recommended or endorsed this Offering or made 
any finding or determination relating to the fairness of an 
investment in the Company, and (C) the Offering of the Note(s) by 
the Company is intended to be exempt from registration pursuant 
to Section 4 (2) of the Act and the rules promulgated there under 
by the Securities and Exchange Commission, and that the 
undersigned’s Note(s) cannot be sold, pledged, assigned or 
otherwise disposed of unless they are registered under the Act or 
an exemption from such registration is available. 

(xvii) The undersigned represents and warrants that he or it will 
not transfer or convey all or part of his or its financial interest in 
the Note(s) unless such Notefs) are subsequently registered under 
the Act, or an exemption from such registration is available and 
without (A) the prior written consent of the Company and (B) an 
opinion of counsel acceptable to the Company and its counsel to 
the effect that the Note(s) may be transferred without violation of 
the registration requirements of the Act or any applicable state 
securities laws, as may be amended from time to time. The 
undersigned further acknowledges that there can be no assurance 
that the Company will file any registration statement for the 
Note(s) for which the undersigned is subscribing, that such 
registration statement, if filed, will be declared effective or, if 
declared effective, that the Company will be able to keep it 
effective until the undersigned sells the Note(s) registered thereon. 

(xviii) The undersigned understands that this Agreement is 
subject to the Company’s acceptance and may be rejected by the 
Company at  any time in its sole discretion in whole or any part 
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prior to issuance of the Mote(s) with respect to the undersigned’s 
subscription, notwithstanding prior receipt by the undersigned of 
notice of acceptance of the undersigned’s subscription. The 
Company reserves the right to withdraw the Offering at any time. 

(xix) The undersigned acknowledges that this Agreement shall 
become binding upon the undersigned when it is countersigned by 
the Company and the undersigned is not entitled to cancel, 
terminate, or revoke this subscription before or after acceptance 
by the Company, except as otherwise provided in this Agreement. 

(xx) All information provided by the undersigned in the Investor 
Questionnaire and Investor Representative Questionnaire (if 
applicable) which accompanies this Agreement is true and 
accurate in all respects, and the undersigned acknowledges that 
the Company will be relying on such information to its possible 
detriment in deciding whether the Company can make these 
Note(s) to the undersigned without giving rise to the loss of an 
exemption from registration under the applicable securities laws. 

9. Foreign Person. If the undersigned has indicated on the signature page 
of this Agreement that he, she or it is a foreign person, he, she, or it agrees to 
notify the Company in writing within sixty (60) days of becoming a nonresident 
alien, foreign corporation, foreign partnership, foreign trust, foreign estate, or 
other foreign entity, as the case may be, 

10. Indemnity. The undersigned agrees to indemnify and hold harmless the 
Company, its managers, members, agents, attorneys and affiliates and each 
other person, if any, who controls any thereof, within the meaning of Section 15 
of the Act, against any and all loss, liability, claim, damage and expense 
whatsoever (including, but not limited to, any and all expenses reasonably 
incurred in investigating, preparing or defending against any litigation 
commenced or threatened or any claim whatsoever) arising out of or based 
upon any false representation or warranty or breach or failure by the 
undersigned to comply with any covenant or agreement made by the 
undersigned herein or in this Agreement or in any other document furnished by 
the undersigned to any of the foregoing in connection with this transaction. 

11. Notice. All notices in connection with this Agreement shali be in writing 
and personally delivered or delivered via overnight mail, with written receipt 
therefore, or sent by certified mail, return receipt requested, to each of the 
parties hereto at their addresses set forth above (or such other address as may 
hereafter be designated by either party in writing in accordance with this 
Section 11) with a copy, in the case of notice to the Company, to Tri-Core 
Companies, LLC, at 8840 E. Chaparral Road, Suite 150, Scottsdale, A 2  85250. 
Such notice shall be effective upon personal or overnight delivery or five (5) days 
after mailing by certified mail, 
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(a) This Agreement is not assignable by the undersigned. This 
Agreement shall be binding upon and shall inure to the benefit of the 
parties, their successors and, subject to the above limitation, their 
assigns, and shall not be enforceable by any third party. 

(b) This Agreement shall be deemed to have been made in the State of 
Arizona and m y  and all performance hereunder, or breach thereof, shall 
be interpreted and construed pursuant to the laws of the State of Arizona 
without regard to conflict of laws rules applied in State of Arizona. The 
parties hereto hereby consent to personal jurisdiction and venue 
exclusively in the State of Arizona with respect to any action or 
proceeding brought with respect to this Agreement. 

(c) This Agreement contains all oral and written agreements, 
representations and arrangements between the parties with respect to its 
subject matter, and no representations or warranties are made or 
implied, except as specifically set forth herein. No modification, waiver, 
or amendment of any of the provisions of this Agreement shall be 
effective unless in writing and signed by both parties to this Agreement. 

(d) No waiver of any breach of any terms of this Agreement shall be 
effective unless made in writing signed by the party against whom 
enforcement of the waiver is sought, and no such waiver shall be 
construed as a waiver of any subsequent breach of that term or of any 
other term of the same or different nature. 

(e) If any provision or portion of this Agreement or the application 
thereof to any person or party or circumstances shall be invalid or 
unenforceable under applicable law, such event shall not affect, impair, 
or render invalid or unenforceable the remainder of this Agreement. 

(4 Each of the parties hereto shall cooperate and take such actions, 
and execute such other documents, at the execution hereof or 
subsequently, as may be reasonably requested by the other in order to 
carry out the provisions and purposes of this Agreement. 
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Prfnt Name of Individual 

- 
PrS-t Social Security Number of Individual 

Print Residantigtl Telephane Number: 
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If th investor is PARTNERSHIP, CORPORATION, TRUST OR OTHER ENTITY, 
complete the following: 

The undersigned (circle one) [is]- a foreign partnership, foreign corporation, 
trust or foreign estate (as defined in the Internal Revenue Code of 1986, as amended, 
and the treasury regulations promulgated there under). 

IRA Services Trust Company, Custodian 
FBO Paula A. Glasser 

IRA 18985 
Print Name of Partnership, Corporation, 

Trust, or Other Business Entity 

Print Federal Tax Identification Number 

CW. E’BO: 

Print Jurisdiction 

Paula A. Glasser Account Holder 

Print Name of Authorized Representative Print Title of Authorized Representative 

Print Residential Address of Investor: Print Residential Telephone Numb e r : 

ACCEPTANCE 

The terms of the foregoin 
and accepted on this /& day of , 2008. 

including described therein, are agreed to 

By: 
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EXHIBIT 1 
INVESTOR STATUS 

(Please indicate by providing your initials next to the appropriate category in which the 
undersigned is included, and if the undersigned is an Accredited Investor, check the 
appropriate cutegoy of Accredited Investors in which the undersigned is an entity). 

initials A. “Nonaccredited Investor”. The undersigned does not 
+e+& 

I 

meet the definition of an “Accredited Investor’’ as defined 
herein below; 

initials B. “Accredited Investor”. The undersigned is an Accredited 
Investor as defined below (check applicable box): 

i 0 1. Any natural person whose individual net worth, or joint net worth 
1 with that person’s spouse, at the time of his purchase exceeds One Million 

($1,000,000) Dollars; 
I 

I a2. Any natural person who had an individual income in excess of 
Two Hundred Thousand ($200,000) Dollars in each of the two most recent years, or 
joint income with that person’s spouse in excess of Three Hundred Thousand 
($300,000) Dollars in each of those years and has a reasonable expectation of reaching 
the same income level in the current year; 

n3, Any bank as defined in Section 3(a)(2) of the Act, or any savings 
and loan association or other institution as defined in Section 3(a)(5)(A) of the Act, 
whether acting in its individual or fiduciary capacity; any broker or dealer registered 
pursuant to Section 15 of the Securities Exchange Act of 1934; any insurance 
company as defined in Section Z(a)( 13) of the Act; any investment company registered 
under the Investment Company Act of 1940 or a business development company, as 
defined in Section 2(a)(48) of that Act; any Small Business Investment Company 
licensed by the U. S. Small Business Administration under Section 301(c) or (d) of the 
Small Business Investment Act of 1958; any plan established and maintained by a 
state, its political subdivisions or any agency or instrumentality of a state or its 
political subdivisions, for the benefits of its employees if such plan has total assets in 
excess of Five Million ($5,000,000) Dollars; any employee benefit plan within the 
meaning of the Employee Retirement Income Security Act of 1974, if the investment 
decision is made by a plan fiduciary, (as defined in Section 3(21) of such Act, which is 
either a bank, savings and loan association, insurance company or registered 
investment adviser) or if the employee benefit plan has total assets in excess of Five 
Million ($5,000,000) Dollars if a self-directed plan, with investment decisions made 
solely by persons that are accredited investors; 

0 4 .  Any private business development company (as defined in Section 
202(a)(22) of the Investment Advisers Act of 1940); 
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05. Any organization described in Section 501(c)(3) of the Internal 
Revenue Code, corporation, Massachusetts or similar business trust, or partnership, 
not formed for the specific purpose of acquiring the securities offered with total assets 
in excess of Five Miflion ($5,000,000) Dollars; 

0 6 .  Any director, executive officer or general partner of the issuer of 
the securities being offered or sold, or any director, executive officer, or general 
partner of a general partner of that issuer; 

0 7 .  Any trust, with total assets in excess of Five Million 
($5,000,000)Dollars, not formed for the specific purpose of acquiring the securities 
offered, whose purchase is directed by a sophisticated person as described in Rule 
506 (b) (2) (ii) ; and 

08.* Any entity in which all of the equity owners are Accredited 
Investors. 

NOTE: Entities (a) which are formed for the purpose of investing in the 
Company, or (b) the equity owners of which have contributed additional capital 
for the purpose of investing in the Company, shall be “looked through” and each 
equity owner must meet the definition of an accredited investor in any of 
paragraphs 1, 2, 3, 4, 6, 6 or 7 above and will be treated as a separate subscriber 
who must meet all suitability requirements. 

* If this box is checked, please indicate on a separate schedule to be attached hereto, the category 
of Accredited Investor in which each equity owner of such entity is included. 
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EXHIBIT B 

PROMISSORY NOTE 
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EXHIBIT B 

, *  PROMISSORY NOTE I * ,a  

THIS NOTE HAS BEEN MADE FOR INVESTMENT PURPOSES ONLY AND NOT 
WITH A VIEW TO OR FOR SALE IN CONNECTION WITH THE DISTRIBUTION 
THEREOF AND HAS NOT BEEN REGISTERED UNDER THE SEXURITIFS ACT OF 
1933, AS AMENDED (THE “ACT”). THIS NOTE MAY NOT BE SOLD, 
TRANSFERRED, OR ASSIGNED (“TRANSFER”) UNLESS IT IS SUBSEQUENTLY 
REGISTERED OR AN EXEMPTION FROM SUCH REGISTRATION IS AVAILABLE 
AND THE MAKER CONSENTS IN WRITING TO SUCH TRANSFER. 

Tri-Core Companies, LLC, an Arizona Limited Liability Company, with offices 
at  8840 E, Chaparral Road, Suite 150, Scottsdale, A 2  85250 (the “Maker”), for value 
received, promises to pay to the Individual and/or legal entity designated in this Note 
as the “HOLDER,” the principal sum of 10,000.00 Dollars with a rate of return of 
sixty percent (60%) compounded annually. Interest shaIl be due and payable at 
maturity and based on the commencement date of the Note. The entire Principal shall 
be due and payable to the Holder no later than twenty-four (24) months from the 
Commencement Date. The principal and any interest due on said principal may be 
prepaid at  the sole discretion of the Company, without a prepayment penalty or 
premium at any time. The Company reserves the light to extend the maturity for an 
additional twelve (12) months at the annual rate of return of sixty (60%) percent if for reasons 
beyond the Company’s control, such as labor strikes or shortness of building 
materials, the abovementioned maturity date cannot be met. I f  the Company elects this 
option, the maturity date would be extended LIP to an additional twelve months from the above 
noted maturity date. 

1. NOTES 

This Note in the principal amount of Ten Thousand ($10,000) Dollars per Note, or any 
fractional amounts, is offered for sale by the Maker, pursuant to that certain “Private 
Placement Memorandum” dated March 1, 2008. The Note shall be senior debt of the 
Maker and secured by the property. 

2. EVENTS OF DEFAULT 

A default shall be defined as one or more of the following events (“Event of Default”) 
occurring and continuing: 

(a) The Maker shall fail to pay any interest payment on this Note 
when due for a period of thirty (30) days after notice of such default has 
been sent by the Holder to the Maker. 

(b) The Maker shall dissolve or terminate the existence of the Maker. 
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(c) The Maker shall file a petition in bankruptcy, make an assignment 
for the benefit of its creditors, or consent to or acquiesce in the 
appointment of a receiver for all or substantially all of its property, or a 
petition for the appointment of a receiver shall be filed against the Maker 
and remain unstayed for at least ninety (90) days. 

Upon the occurrence of an Event of Default, the Holder of this Note may, by written 
notice to the Maker, declare the unpaid principal amount and all accrued interest of 
the Note immediately due and payable. 

3. SECURJTY FOR PAYMENT OF THE NOTEIS) ! 

The Note(s) offered by the MAKER are secured by future land purchase. ! 
I 4. COMMENCEMENT DATE OF THE NOTE 
i 
1 The Commencement Date of the Note shall be the “Effective Date,” as defined in that 

certain “Subscription Agreement” attached as Exhibit A to the Private Placement I 

Memorandum. 

5. STATUS OF HOLDER 
I 

The Maker may treat the Holder of this Note as the absolute owner of this Note for the 
purpose of making payments of principal or interest and for all other purposes, and 
shall not be affected by any notice to the contrary, unless the Maker so consents in 
writing$ 

4 

6, SECURITIES ACT RESTRICTIONS 

This Note has not been registered for sale under the Act. This Note may not be sold, 
offered for sale, pledged, assigned or otherwise disposed of, unless certain conditions 
are satisfied, as more fully set forth in the Subscription Agreement. 

7. ATTORNEYS’ FEES 

The prevailing party in an action to enforce this Note shall be entitled to reasonable 
attorneys’ fees, costs, and collection expense. 

8. MISCELLANEOUS. 
1 
1 

I 

1 (a) Successors and Assigns. The Holder may not assign, transfer, or sell 
this Note to any party without the express written consent of the Maker. This 
Note shall be binding upon and shall inure to the benefit of the parties, their 
successors and, subject to the above limitation, their assigns, and shall not be 
enforceable by any third party. 

I 

I 

(b) Entire Agreement. This Note contains all oral and written agreements, 
representations and arrangements between the parties with respect to its 
subject matter, and no representations or warranties are made or implied, 
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EXHIBIT C 

Tri-Core Companies, LLC 

Investor Suftabilit y Ques tionnaixe 

To: Prospective purchasers of Promissory Notes (the “Notes”) offered by Tri-Core Companies, LLC 
(the “Company”), ,~ 

The Purpose of this Questionnaire is to solicit certain information regarding your financial status 
to determine whether you are an “Accredited Investor,” as defined under applicable federal and 
state securities laws, and otherwise meet the suitability criteria established by the Company for 
purchasing Notes. This questionnaire is not an offer to sell securities, 

Your answers will be kept as confidential as possible. You agree, however, that this 
Questionnaire may be shown to such persons as the Company deems appropriate to determine 
your eligibiIity as an Accredited Investor or to ascertain your general suitability for investing in 
the Notes, 

Please answer all questions completely and execute the signature page 

A. Personal 

County: 

4. Where are you registered to vote (County & State)? mk&??/fld)/k 
5. Your driver‘s license is issued by the following state: 

dz 

6. Other Residences or Contacts: Please identify any ofher state where you own a residence, are 
registered to vote, pay income taxes, hold a driver‘s license, or have any other contacts, and describe 
your connection with such staie: 

7. Please send all correspondence to: 

(I) % Residential Address [as set forth in item A-21 

(2) - Business Address [as set forth in item S-j(a)] 
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8. Date of Birth: 

I 

1 1. E-Mail Address: 

I 
B. Occupations and Income 

1, Occupation: 

(a) Business Address: 

i (b) Business Telephone Number: 

2. Gross income during each of the last two years exceeded: 

( 4 )  $25,000 (3) $50,000 

(2) - $1 00,000 (4) - $200,000 

3. Joint gross income with spouse during each of the last two years exceeded $300,000. 

(1) - Yes (2) - No (3) ,k Not Applicable j 

4. Estimated gross income during current year exceeds: 

(1) - $25,000 (3) ,% $50,000 

I (2) - $100,000 (4) - $200,000 
I 

5.  Estimated joint gross income with spouse during current year exceeds $300,000. 

(1) - Yes (2) - NO (3) *Not Applicable 

C. NetWorth 

1. Current net worth or joint net worth with spouse (note that “net worth” includes all of the assets 
owned by you and your spouse in excess of total liabilities, including the fair market value, less any 
mortgage, of your principal residence.) 

(I) x $50,000-$100,000 (2) - $1 00,000-$250,000 (3) - $250,000-$500,000 
(4) - $500,000-$750,000 (5) - $750,000-$1,000,000 (6) over $1,000,000 
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EXHIBIT D 

TRI-CORE COMPANIES, LLC BUSINESS PLAN 

Mission Statement 
The mlsslon of Tri-Core Companies, LLC (the Company) is to purchase virgln beachfront land on the Gulf 
of California (Sea of Cortez), Sonora, Mexico for either resale or for development. 

The specific location the Company has concentrated on is between El Golf0 de Santa Clara on the north 
and Puerto Pefiasco (Rocky Point) on the south. This is a distance of about 80 miles and was chosen 
because of the access the new Coastal Highway has afforded this area. Prior to the new highway, this 
area was inaccessible except by rugged four-wheel-drive vehicles, The highway will make this area 
accessible by automobile for millions of visitors and buyers from the United States. 

The Company believes that there will be a major increase in demand for property in this area with the 
completion of the highway. The highway is currently over three-quarters complete and only a 15-mile 
portion of the center section remains to be completed. This section is scheduled for completion by the 
end of Spring 2008. 

Business Operations 
O~v~iership riid Employees: 
The Company is intended to be a very competitive, highly motivated company with a small number of 
select key employees. The majority of the day to day responsibilities, planning and development tasks 
will be performed by the principal/managing partners. All other tasks that cannot be performed on 
behalf of the company by principals or employees will be done by hired contract services. An example 
of a hired contract service would be accounting. 

Jason Todd Magler - President and Principal 

Mr. Mogler is a principal partner in Tri-Core Companies LLC, Tri-Core Business Development LLC, Tri- 
Core Business Development 2 LLC, and Tri-Core lending, Inc., as well as the President of MyCreditStore 
dba Lendersquare, Inc. which has been a profltable business since 1997. 

Mr. Mogler has an impressive academic resume at  Arizona State University where he holds a Bachelor of 
Science degree with a major in marketing and a minor in psychology, His master studies with 
Thunderbird American Graduate School of International Management give him an international 
understanding of business strategies and marketing position. His practical work experience as the 
Director of Construction Lending for the Royal Bank of Canada gives him thorough knowledge of 
construction lending and banking operations. 

D1 
I 

TRI-COO6649 ' 



Mr. Mogler has a very long reputation for honest business practices and fair dealings with all people 
both personally and professionally. 

Vince Gibbons - Vice-president, Principal, and Director of Development & Engineering 

Mr, Gibbons has over 22 years of civil engineering experience domesticaily and internationally. His 
expertise encompasses due diligence, master planning, feasibility studies, design and contract document 
preparation for private development, commercial, water, transportation, airport, flood control, storm 
drain, and sewer projects. Additional professional skills include total project management, design build, 
construction management, shop drawing review, inspection, cost estimates, and budget and schedule 
control. Mr. Gibbons is proficient in managing multi-disciplined teams and large projects for private 
developers and public agencies, as well as smaller more detailed oriented projects. He has earned a 
reputation for being quality conscious, and for ”going the extra mile” to complete projects on time and 
within budget. He has worked on a wide variety of projects in the states of Arizona, Utah, Colorado, 
Nevada, and New Mexico, and in the countries of Panama and Mexico, and is very familiar with the 
requirements and criteria of each associated governing entity. This broad experience has provided him 
with an extensive base of knowledge that allows him to develop innovative and cost effective solutions 
for a myriad of situations. 

Mr. Gibbons has owned and operated Tri-Core Engineering for over 9 years. Tri-Core Engineering 
currently has offices in Arizona, Colorado, and Nevada and is registered in Panama. With a staff of 
highly qualified and diversified individuals and professionals, Tri-Core Engineering has the ability to offer 
its clients a wide range of services and expertise. Mr. Gibbons functions as owner, president, and 
project manager of various endeavors. He and his staff are committed to ensuring that every project is 
completed to the highest level of accuracy and completeness, and that each client i s  provided with the 
individual attention and service they require. 

Tri-Core Engineering’s expertise encompasses: 

0 Agency coordination & Negotiations 
0 Assurance/Quality Control 

Budget & Schedule Control 
0 Contractor bidding and negotiations 
0 Construction oversight & management 
0 Coordination of sub-consultants 

Design layout 

0 Drainage plans 
Major Roadway design 

0 Master plan document creation 
0 

Pro-forma cost estimates 

Preliminary lot layout and final plat 
design 
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Tri-Core Engineering is known nationally and internationally for their civil engineering expertise, as well 
as their diversity of work on master planned communities. Samplings of their national and international 
projects include the following: 

El  Rio Country Club - Mohave County, Arizona. 

Tri-Core Engineering was the engineering firm of record for this 640-acre master-planned 
residential golf community in Mohave County, Arizona, This community consists of an 18-hole 
championship golf course, gated entrances, commercial areas, restaurants, spacious clubhouse 
facilities, and community swimming pools and spas. 

Eagle View Subdivision - Klngman, Arizona. 

Tri-Core Engineering was the engineering firm of record for this 113-acre master-planned 
residential community in Kingman, Arizona. 

Villages a t  Loreto Bay, Master Planned Development - Loreto, Mexico, 

Tri-Core Engineering was the engineering firm of record for this 10,000-acre development. This 
project is In the construction stage, with over $300 million in sales. 

Colonias de Cardenas, Master Planned Community - Panama City, Panama, 

Tri-Core Engineering was the engineering firm for the Panama Railroad Company for their 
Colonias de Cardenas development, a 2,500-acre Master Planned Community. The project is 
currently a t  the permit stage. 

Punta Delfin, Enchantment of Mexico - Sea of Cortez, Sonora, MBxico. 

Mr. Gibbons is both a partner and the engineer of record responsible for the engineering aspect 
of this development. He i s  also involved in all aspects of the development process for this high- 
end master planned community. This community consists of a 790-acre seaside residential golf 
development and marina, as well as a five-star resort hotel. This project is in the permit stage. 

Jim Hlnkeldey - Vice-president and Principal 

Jim Hinkeldey possesses thirty-five years of banking and financial experience including portfolio 
management, Joint venture management, and all aspects of the mortgage banking profession for select 
regional New York banks, 

Mr. Hinkeldey headed the Joint Venture division at Richmond Hill Savings Bank in New York. He was 
responsible for land acquisition through project conclusion which included the delivery of completed 
developments in a timely and cost efficient, profitable manner. 
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Mr. Hinkeldey also managed a mortgaged backed portfolio. He successfully rearranged the structure of 
the portfolio to meet asset/liability re-pricing demands. His concept creation resulted in a portfolio that 
meet re-pricing sensitivity models while delivering positive bottom line results. 

Mr. Hinkeldey‘s business philosophy is based on total enterprise engagement, accountability, and the 
deliverability of profitable projects. Mr. Hinketdey’s philosophy is that the client and his investment or 
requirements come first and are paramount to each success. 

Mr. Hinkeldey‘s educational background consists of a degree in Banking and Money Management from 
Adelphi University, Long Island, New York. He also holds a three year specialized degree in real estate 
finance from the Mortgage Bankers of America which he received at Northwestern University, He 
attended numerous programs for finance, real estate, and management a t  New York University and 
Wharton Business School. 

The management team may be further developed and expanded with qualified and experienced 
executives, professionals and consultants, as the Company matures and grows. 

Market Kiioivleclge and the Properfy 
Knowledge of the Marketplace: 
The Principals of the Company have been active in real estate and Mexico for several years and consider 
the E l  Golfo/Rocky Point market one of the (if not the most) active markets in all of Mexico for 
development and potential upside investment. 

The El Golf0 area was chosen for the Company’s purchases due to its potential appreciation. Some of 
the driving factors that influenced this decision were: 

The new Coastal Highway; 

0 Its close proximity to the United States markets (one hour drive from the Border of US/Mexico); 

Its location on a beautiful, pristine, major body of water; 

The quality of the sand beaches ; 

The scenic mountain views of the Baja Peninsula; 

The opening of the area by the construction of the Coastal Highway from the US/Mexico border 
300 miles to the south along the coast of the Sea of Cortez to Guaymas, Mexico, a major 
seaport; 

The $50 million dollar international airport under construction at Rocky Point that will 
accommodate all types of passenger planes. The first runway is completed and the balance is to 
be completed by 2008. 
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Due to topography, the northerly portion of the site contains a mid-rise condominium building. The 
center portion of the site is gently sloping and will contain the staggered water view lots. The southern 
beachfront portion of the site contains six beachfront lots, along with a beachfront pool and beach club. 
Due to the carefully chosen staggered lot placement, al l  villas and condominium units will enjoy 
beautiful views of the Sea of Cortez and the mountains of the Baja Peninsula. 

Villa lots will be approximately 6,500 square feet in size and the Villas will range in size from 2,400 to 
2,600 square feet. The condominium units will be approximately 1,500 square feet with larger units 
located on the top floors. The six prime waterfront lots will be on the beach -affording wonderful views 
for miles in each direction and easy water and beach access. The development will provide al l  the 
amenities associated with a destination development. 

Business Goals 
In early 2008, we will be contracting for the necessary survey, topographical map, and environmental 
studies required for the permitting stage. In addition, we will proceed with the concession for the 
“Federal Zone” so that we may have exclusive use of the 20 meters adjacent to the “high water mark” 
that is currently controlled by the Mexican Government. This is an important concession and we are 
proceeding forward. 

After preliminary discussions with utility suppliers, it is the Company’s belief that the use of self- 
contained utilities are in the best interest of the development, Permits for these utilities will be sought 
from the municipality of San Luis (the governing entity), in conjunction with our partners. 

During the early part of 2008, the Company’s primary focus will be on the preparation of the site plan, 
all required studies, and the gathering of bids for utilities. It i s  anticipated that by mid-2008, we will be 
finalizing the preliminary plans in accordance with site reports. 

Once the final layout has been concluded, talks with local developers, investors, and realtors In Mexico 
and the United States will commence. It is the intention that the Company will be in a position to move 
quickly and efficiently to either sell individual lots or sell the development. The Company foresees the 
actual sale of the parcels occurring in mid-year 2009. 

To ensure further success, the Company will continue to focus on the development of strong 
relationships with key property professionals (realtors, agents, financial institutions, law firms, building 
contractors and suppliers, etc.). While we presently enjoy a good working relationship with several 
governmental agencies, we will also be working quite diligently throughout the entire developmental 
process to further strengthen and expand our relationships with governmental agencies and political 
entities. Since we also understand and respect the Mexican culture, we foresee no obstacle in achieving 
a strong and favorable relationshlp with the governing authorities. 
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El Golf0 / Rocky Poiiit - General Economic am1 Area Information: 
The Colorado River forms the state line between Arizona, California, and Nevada, and continues 
southerly to the Sea of Cortez. Along i ts  entire length, it is a major recreation / boating area for Arizona, 
Nevada, and Southern California in the spring and summer, as well as a perfect destination for 
“Snowbirds” in the winter - creating a year-round demand for the entire area. 

‘ ,  

Historically, neighboring Rocky Point has been a major recreational area for Phoenix and Tucson, 
Arizona. The drive time to Rocky Point has been about four-plus hours from Phoenix, making it a very 
easy weekend vacation spot. There have been many new high and mid-rise condominium units built in 
the Sandy Beach neighborhood of Rocky Point within the past few years. These are well-designed and 
constructed developments with many beachfront amenities. These units have generally sold for 
$300,000 to over $1,500,000, primarily to U.S. residents. 

El Golfo is about 25 miles east of Rocky Point. The El Golfo area is near the northern end of the Sea of 
Cortez and is well protected from adverse weather, Consequently, the waters are generally calm. El 
Golfo is a picturesque fishing village with long, wide, sandy beaches. The fishermen launch their boats 
from the sandy beaches directly to the water. There i s  at present one paved road that ends a t  El Golfo. 

The new Coastal Highway will make the drive between El Golfo and Rocky Point less than 30 minutes. 
Accordingly, this whole area between Rocky Point and E l  Golfo is poised to undergo extensive real estate 
development, In anticipation of this future growth, a new major border crossing facility is planned for 
San Luis to help relieve congestion at the present in-town facility. The number of inspection lanes will 
increase from five to sixteen, and will consequently decrease the time for crossing the border. 

For the first time, large US. markets from California, Nevada, and Western Arizona will be within a 
reasonable driving distance. As an example, the Southern California market will have its driving time 
reduced from approximately eight hours to just around four hours. There are many resort areas of 
Mexico with extensive development taking place, however, there are only limited areas on the calm 
waters of the Sea of Cortez that have good driving access from the United States. 

The new highway is the driving force that has dramatically changed access to this area. It is the 
Company’s belief that since prime oceanfront land in this area’s acreage is  limited, the demand for this 
property will be strong. This belief is further strengthened by its aggressive promotion of Relaxante to 
the new markets of California, Nevada, and Western Arizona. 
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Proforma 
Parcel 47 

Pro Forma - 26.75 acre (10~84 Ha.) 

Sale Project to a Developer 

March 2008 TOTALS 

REVENUE 

Sales Price Developer 

Total Revenue 

Finder’s Fee 

Total Net Revenue 

4% 

$14,200,000 

$14,200,000 

EXPENSES 

ON-SITE WORK 
Mass Excavation / Fill & Grading 

Gated Entryway 

Perimeter Wall 

rota1 Onslte Work 

50Fr COSTS - GENERAL, 
4DMINISTRATIVE & LEGAL 
4dmlntstrative (Taxes, Permits & Licenslng) 

NATAWA Bond 

Legal 
rota1 General Expenses 

5ENERAL PROJECT EXPENSES 

Project Master Plan 

Engineerlng 

Boundary and Topographic Survey 

Loncept Approval, Zoning, Environmental 

rota1 General Project Expenses 

rOTAL EXPENSES 

Jroject Contingency 

>rincipal and Interest 

rota) Expenses, Contingency, and 
nterest 

$200,000 

$25,000 

$100,000 

$3251000 

$501000 

$200,000 

$100,000 

$354000 

$80,000 

$5oiooo 
$20,000 

$130,000 

$280,000 

$95,500 
$11,520,000 

$121570,500 

Vet Income $1,061,500 
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Vertlcal on Condos , Vertical on Villas 

March 2008 TOTALS 
-_L- 

# of Units Unit PricelCost I Unit Total 
Size S.F. SaleslCost 

UNITS 

Condo Tower Units 140 

Ocean View Villas 38 178 

REVENUE 

Condo Tower Units 

Ocean View Villas 

$300,000 $42~000,000 

$1,300,000 $49,400,000 

Total Revenue $91~400~000 

INFRASTUCTURE TAKE-OUTS 

NATAWA ($30k x 178 Units) 

SALES COMMISSIONS 

Sales Cornmissions 

Total Sales Commissions 

6% 

$5,340,000 

rota1 Net Revenue $801576,000 

EXPENSES 

PROJECT ACQUISITION 

RMENITIES CONSTRUCTtON 

Landscape and Irrigation System 

Zrading 

3each Club 

18- Hole Putting Course 

:onstruction Office 

rota1 Amenities 

$80,000 

S95i000 

$1,000,000 

$500,000 

$215,000 

$1,890,000 
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Vertical (Contlnued) #of units Unit Priceklost / 
Size S.F. 

I 
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Unit Total 
SaleslCost 

Condo Tower Units 

Construction 140 

Architectural (4% of construction costs) 

Total Condominiums 

Ocean Vlew Villas 

Construction 38 
Architecturat (4% of construction costs) 

Total Ocean View Villas 

SOFT COSTS - GENERAL, ADMINISTRATWE & LEGAL 

Administrative (Taxes, Permits & 
Licensing) 
Accounting 

Legal 

Total General Expenses 

MARKETING 

Initial Launch 

Marketing (% of gross sales) 

Total Marketing 

GENERAL PROJECT EXPENSES 

Construction Camp 

Temporary Utilities (Power, Sewer Water) 

Bunk House (4 people per room) 50 

Mess Ha!l 

Medical Operating Cost ($5,000 per month) 

Security (Temporary) 

Satehouse 

Employee Housing 

3ffsite (Scottsdale 3,ooosf, Q $3 sf 4 yrs) 

3ffsite (San Dlego 2,00~sf, @I $3 sf 4yrs) 

3ffsite (Rocky Point 2,ooosf. @ $3 sf  4 yrs) 

Femporary Sales Office 

Sales Office 

job Supervision &Coordination 

rota[ General Project Expenses 

rOTAL EXPENSES 

1,500 110 

4.0% 

2,500 125 

4.0% 

200 $40 
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Merest (Debt Service) 

Total Expenses, Contingeticy and Interest 

Met lncomk 

Cumulatlve 
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Articles of Interest 

Plans To Designate 400M Pesos To Roads, Electricity, and Water During 2008 
Funding expands to support three main infrastructure projects 

(h t tp://defrente. puerto-penasco. ~om/editions/452/003~ h tml) 

Press Bulletin 
Issue #452 

With a projected investment of 400 million pesos (N$36.8M USD) the Director of Public Works is 
planning to continue during 2008 the integral project of city paving and electrification and water supply 
to the new neighborhoods - as well as enlarge the city's drainage network to improve the city's Image, 

Marco David Rangel Lopez, director of the afore mentioned office, said that it cannot be doubted that 
among the priorities of Mayor Heriberto Renterla Sanchez is the unprecedented Paving Works Project, 
for which he is obtaining a package of  Federal Government resources around 100 million pesos ("$9.2M 
USD). 

Rangel Lopez said that they want to continue with the pavement work on another 20 avenues and 
boulevards, covering a surface of more than 700 thousand square meters, in addition to the package of 
streets repaired during this past year. If this project is accomplished in full, the percentage of paved 
streets in our city will rise from 18% to 40%. 

Moreover within the projects for 2008, the Director of Public Works mentioned that they will include 
the installatlon of the drainage network for the northwest sector of the city with and investment close 

to 60 million pesos ("$5.5M USD). 

At the same time they will work on the construction and maintenance of 
sidewalks at the main boulevards and avenues, not forgetting the purpose 
of improving the image of the old harbor sector where financial resources 
are designated for around 90 million pesos of improvements ("$8.3M 
USD) according with the executive plan approved by the city council. 

To continue with the electrification in the New Pefiasco and San Rafael 
neighborhoods, it is an investment of a t  least 15 million pesos ("$1.38M USD) i s  designated for 2008, 
and it is also planned to attend to the delayed work on the water supply and they will also program to 
provide basic services, 

He added that among the plans and projects for this year are actions for benefit of schools with the 
construction of classrooms, fences, tile roofs and to attend several requests channeled through the 
Sonorense Program of Social Participation (PASOS) and the Direction of Social Development. 
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He also added that currently they have a work plan with more than 200 projects of pavement works, 
urban improvement, basic services, schools and religious centers, that will be accomplished according 
with the flow of the municipal resources as well as with the resources assigned from the state and 
federal governments - and in some cases with assistance from credit entities. 

CANACO Reports A Good 2007, Optimistic Forecast For 2008 
Border Governor's Conference, Tourism, Development All Sode Well For Pefiasco In 2008, Says 
CANACO 

(http://defren kpuerto-pen asco. com/editions/451/002. html) 

By Ivan Bravo Lopez 
Issue #451 

Even though the last month of the year suffered a significant decrease in many commercial areas, 
CANACO (Camara Nacional de Comercio de la Ciudad de Mexico - Mexico's System of Local Chambers of 
Commerce and Development) managed to close out a good year according to its director Arturo 
Rodriguez Rico. CANACO met their goals and more, as evidenced by the meeting of the border state 
governors, which was seen as a huge success. 

Arturo Rodriguez Rico, President of the National Chamber of Commerce (CANACO] said that despite the 
economic recession suffered by the US, many associates of CANACO with business interests are closing 
out the year very well. That is  due the fact that Oecember is the month with the biggest increase in 
sales. 

"It was a positive year for the growth and development of the economy of Puerto Peiiasco; we were the 
hosts of the most important event in the history of this port, the meeting of the border state governors. 
It was a huge success and received publicity worldwide, publicity that would have cost the Chamber of 
Commerce millions of pesos but was completely free. Its results wlll hopefully be noticeable in 2008 and 
2009," he said, 

The president of CANACO said that many State Programs came to Puerto Peflasco and accomplished 
important improvements. Authorities from SEDESOL (Mexico's Secretariat of Social Development) and 
PASOS have constantly visited our port to support and encourage the associated merchants of CANACO. 

"Guatimoc lberri Gonzalez and 'Chito' Celaya have repeatedly visited us and they have brought 
important projects to Puerto PeAasco that are already underway, which shows that the State Authorities 
care about those who live and own businesses here," he said. 
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"There are many projects in Puerto Pefiasco that were already in place as well as new ones. Although 
some have not yet started, we are taking full advantage of those already here which will help the chance 
of further improvements next year," said Arturo Rodriguez Rico. i 

He also pointed out that cross-border traffic is expected to  only will rise in the upcoming years and that 
that will bring other economic benefits, as the economic structure in the port depends mostly on 
tourism. 

"Puerto Peflasco depends on tourism, and with the opening of the new international airport and with 
the improvements a t  the border crossings, CANACO is expecting an economic boom to take place. In 
past years and in 2007 we expected tourism mainly from Arizona. But with the new infrastructure next 
year we expect tourists from California and Colorado, as well as people that will come by air on new 
commercial ftights. So we are expecting a sudden increase to the economy since Puerto Pefiasco is an 
excellent destination," said the president of CANACO. 

He also added that due to the stop of the developers, the last months of the year were economically 
weak, but that the economy typically comes back to normality beginning with the first trimester of the 
year. A few U.S. holidays are coming up that brings surges of tourists who prefer to come to Puerto 
Pefiasco for their vacations. He also commented that the 'snowbirds' -the seasonal visitors from 
outside the Southwest regions- are starting to arrive to thls port early this year, and with them the 
associates of CANACO will benefit. 

To finalize, Arturo Rodriguez Rico said that there are more than 300 members associated with CANACO, 
and that next year they will look for more members to join the Chamber to help strengthen and create 
newer and better programs. 

Pefiasco Maintains Strong Flow Of Tourism 
Real Estate Crisis Belleved to Have Already Hit 6ottom 

(http://www. visitrockypoin t.com/?p=2900) 

Despite the undeniable a negative effects of the economic downturn in the United States, Which has 
already hit bottom, throughout 2007 Puerto PePlasco maintained a high rate of tourism and sustains a 
clear upward tendency, revealed Epifanio Salido Pavlovich, head of the Sonora Commission on the 
Promotion of Tourism. 

Salido Pavlovich detailed that by the end of the year, foreign tourism had increased by nearly 11%, 
topping out a t  1,700,000 visitors, 80% of these from Arizona. Likewise, national tourism increased by 
14% totaling more than 400,000 visitors. Therefore, reports for 2007 registered a grand total of 2.1 
million tourists to the area, 
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The tourism official remarked that although there remain many challenges to address, the city’s 
potential continues to be positive and the area is still the star destination in Sonora. He added that the 
state and municipal governments are jointly working on efforts to focus on areas that are lacking. 

Salido Pavlovich stated that in 2008 they will have to generate concrete solutions in the areas of 
housing, potable water and others of basic infrastructures brought on by the same “boom” in tourism, 

He stated that the 2007 economic downturn and real estate crisis in the United States had a strong 
impact on Peiiasco. However, he stated, this is something that has already hit bottom and now phase of 
recuperation can be expected, 

He believes that by mid-2008 the economic crisis will have passed, and added that till now this has not 
caused the withdrawal of investments from the port. 

The coordinator for the Sonora Commission on the Promotion of Tourism remarked that, despite 
everything, the annual average for Puerto Pefiasco has been favorable. He added that though there was 
a slowdown in investment, the flow of tourism did not drop; to the contrary, this remained at high 
levels. 

He reiterated that the crisis has already hit bottom and period of recuperation has begun. He expects 
that this will positively impact the city as the shining northwestern part of the country in the area of 
tourism. 

OWNING REAL ESTATE IN ROCKY POINT 
From the “Real Estate Guide Rocky Point”, January 2008 

(h ttp://www. a trock yp oin t. com/ar tide- owning- rear es tote-in-rocky-poin t) 

“Real estate in Rocky Point has been a flourishing business for the past ten years..,” 

Imagine the joys of a winter home that makes you money whenever you are not staying in it. This kind 
of place would be beautiful to visit, comfortable and easy to live in, and ready for you whenever you 
want because it would be yours. A timeshare cannot offer you all of that no matter how desirable the 
location, since it can be difficult to get the time slots that you want and even harder durfng peak 
vacation time. A timeshare cannot give you everything you need to have the perfect getaway whenever 
you want, but a condo in a place like Rocky Point, Mexico can. 

Rocky Point, also known as Puerto Pefiasco, is one of the most incredible real estate locations in Mexico. 
invest In Mexico and you can retire to your beachfront condo whenever you wish to enjoy days filled 
with sun, sand, golfing, fishing, and anything else you could desire from an ocean side paradise. Your 

1 
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oceanfront/ Ocean view home or condo will be waiting for your return whenever you are away, and you 
will surely wish to retire to  Rocky Point’s idyllic setting after spending vacation after vacation in sunny 
bliss. Owning Real Estate in this growing market can also be a greatly profitable adventure. The typical 
American has only two to four weeks of vacation time per year, and for the other forty eight weeks, your 
vacation property would normally sit empty, awaiting you. To keep your property on the Sea of Cortez 
working for you, hire a local property management company like Oceano Rentals or Sea Side 
Reservations, to keep your place looking fresh and lovely and rent your condo out as a vacation rental to 
others looking to enjoy the wonders of Rocky Point. 

Real estate in Rocky Point has been a flourishing business for the past ten years because of the high 
profitability and constantly increasing prices of the local properties. Even just a couple of years of 
property ownership could translate into big money for interested investors, and getting a great vacation 
home that pays for itself is no small benefit either. You may become so enamored with your property in 
Rocky Point that you will not be willing to sell it! Current market conditions are definitely in favor of 
those who want to purchase, so do your research, hire a certified agent to guide you through the 
process and start looking at  potential ocean side properties. 

Owning real estate in this lovely tourist destination means living in the lap of luxury. The beautiful and 
luxurious condominium projects and other properties in this city are made for the comfort and delight 
of their residents, even short term residents like yourself. Glance out the window of your condo and 
watch the dolphins and play in the tranquil waters of the Sea of Cortez. Enjoy sunshine on the beach or 
adventures beneath the waves, and fall in love with this incredible location. Your investment property 
may be just waiting for you in sunny Mexico and now is the time to make the smart move that you have 
been dreaming of. Take advantage of current market condltions, and invest now! 

investing in a condominium in Rocky Point could be a smart investment choice for those who are looking 
to invest in Mexico. You will have a vacation home to enjoy only 60 miles south of the US border, and 
be able to enjoy the beautiful Sea of Cortez on your future vacations. Potentially you could be able to 
resell the condo for a great profit in a few years, i f  you don’t decide to retire to Mexico entirely, With all 
of these incredible benefits, what could be better? 
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DISCLAIMERS 

THE NOTES OFFERED HEREBY IN THIS OFFERING MEMORANDUM HAVE 
NOT BEEN REGISTERED WITH, OR APPROVED, BY THE UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION, NOR HAVE SUCH NOTES OR 
THIS MEMORANDUM BEEN FILED WITH OR REVIEWED BY THE ATTORNEY 
GENERAL OF ANY STATE OR THE SECURITIES REGULATORY AUTHORITY OF 
ANY STATE. THIS OFFERING IS BASED ON THE  EXEMPTION^ FROM SUCH 

THE INVESTMENT DESCRIBED IN THIS M 
AND IS OFFERED ONLY TO INDIVIDUALS 
SUCH RISK FOR AN INDEFINITE PERIOD 

A VIEW TOWARD THE T 
DISTRIBUTION THEREOF. E T  FOR THE 
NOTES ISSUED PURSUA DUM. THE 

LAWS AND IT IS THEREF EACH POTENTIAL 
INVESTOR SEEK COUNSEL INFORMATION. 

THE PRICE OF THE N D IN THIS OFFERING 

VE ANY INFORMATION OR MAKE ANY 
WITH THIS MEMORANDUM, EXCEPT 

TAINED OR REFERENCED IN THIS 

NTACT THE COMPANY. PROJECTIONS OR FORECASTS 
CONTAINED IN THIS PRIVATE OFFERING MEMORANDUM, OR OTHER 
MATERIALS, MUST BE VIEWED ONLY AS ESTIMATES. ALTHOUGH ANY 
PROJECTIONS CONTAINED IN THIS MEMORANDUM ARE BASED UPON 
ASSUMPTIONS WHICH THE COMPANY BELIEVES TO BE REASONABLE, THE 
ACTUAL PERFORMANCE OF THE COMPANY MAY DEPEND UPON FACTORS 
BEYOND THE CONTROL OF THE COMPANY. NO ASSURANCE CAN BE GIVEN 
THAT THE COMPANY'S ACTUAL PERFORMANCE WILL MATCH ITS INTENDED 
RESULTS, 
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1. SUMMARY OF THE OFFERING 

THE FOLLOWING SUMMARY IS QUALIFIED IN ITS ENTIRETY BY MORE 
DETAILED INFORMATION THAT MAY APPEAR ELSEWHERE IN THIS PRIVATE 
PLACEMENT MEMORANDUM. EACH PROSPECTIVE INVESTOR IS URGED TO 
READ THIS PRIVATE OFFERING MEMORANDUM IN ITS ENTIRETY, 

Tri-Core Companies, LLC (the “Company”) was formed on August 29, 2007 as 
an Arizona Limited Liability Company. The Company is in the business of Land 
Acquisition and Development, 

minimum purchase is one (1) Note, The Note 
sixty (60%) percent interest, compounded 

right to extend the 

percent if for reasons beyond the Co 
shortness of building mate 
met. If the Company elects t 
additional twelve months from 

None of the Not 

terminate no la 

would be extended up to an 

Units, or other type of equity, 
on March 1, 2008, and will 
ss extended by the Company 

2. 

ies, LLC (the “Company”) was formed on August 29, 2007, as 
mited Liability Company. At the date of this offering, One 
00) of the Company’s Membership Units were authorized and 

The 
Company is in the business of construction management, land acquisition] and 
development . 
2.1 OPERATIONS 

(900) Membership Units are issued, and outstanding. 

The Company is in the business of construction management] land acquisition, 
and development, specializing in beach front properties along the coast of the 
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upper Sonoran coasthe in Sonora, Mexico. 
PLAN.” 

SEE “EXHIBIT D - BUSINESS 

2.2 BUSINESS PLAN 

i 

i 

! 

Tri-Core Companies’ Business Plan, included as Exhibit D of this 
Memorandum, and was prepared by the Company using assumptions set forth 
in the Business Plan, including several forward looking statements. Each 
prospective investor should carefully review the Business Plan before 
purchasing Notes. Management makes no representations as to the accuracy 
or achievability of the underlying assumptions and projected results contained 
herein. 

3. MANAGEMENT 

3.1 LLC MANAGERS 

involved in the management of 

Jason Todd Mogler - Presi 

Lending, Inc., as 
which has been a 

ence degree with a major in marketing and a 
studies with Thunderbird American Graduate 
nt  give him an international understanding of 

tmg position. His practical work experience as 

very long reputation for honest business practices and fair 

Vince Gibbons - Vice-President, Principal, and Director of Development & 
Engineering 

Mr. Gibbons has over 22 years of civil engineering experience domestically and 
internationally. His expertise encompasses due diligence , master planning, 
feasibility studies, design and contract document preparation for private 
development, commercial, water, transportation, airport, flood control, storm 
drain , and sewer projects. Additional professional skills include total project 
management, design build, construction management, shop drawing review, 

Page 5 of64 

ACC002810 
FILE #8337 



inspection, cost estimates, and budget and schedule control. Mr. Gibbons is 
proficient in managing multi-disciplined teams and large projects for private 
developers and public agencies, as well as smaller more detailed oriented 
projects. He has earned a reputation for being quality conscious, and for “going 
the extra mile” to complete projects on time and within budget. He has worked 
on a wide variety of projects in the states of Arizona, Utah, Colorado, Nevada, 
and New Mexico, and in the countries of Panama and Mexico, and is very 
familiar with the requirements and criteria of each associated governing entity. 
This broad experience has provided him with an extensive base of knowledge 

situations. 

Mr. Gibbons has owned and operated Tri-Co 
Tri-Core Engineering currently has offices in 

committed to ensuring 

Tri-Core Engineering’s expe 

relimi&ry lot layout and final plat design 
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Tri-Core Engineering is known nationally and internationally for their civil 
engineering expertise, as well as their diversity of work on master planned 
communities. Samplings of their national and international projects include 
the following: 

El Rlo Country Club - Mohave County, Arizona. 
Tri-Core Engineering was the engineering firm of record for this 640-acre 
master-planned residential golf community in Mohave County, Arizona. 
This community consists of an 18-hole championship golf course, gated 

and community swimming pools and spas. 

Villages at Loreto Bay, Master ent - Loreto, 
Mexico. 
Tri-Core Engineering was the e 
acre development. This 
$300 million in sales. 

Colonias de Carden 
Panama. 

development, a 2,500-acre 
urrently at the permit stage. 

of MWco - Sea of Cortez, Sonora, 

and the engineer of record responsible for 
development. He is also involved in all 

opment process for this high-end master planned 

including portfolio management, joint venture management, and all aspects of 
the mortgage banking profession for select regional New York banks. 

Mr. Hinkeldey headed the Joint Venture division at Richmond Hill Savings 
Bank in New York. He was responsible for land acquisition through project 
conclusion which included the delivery of completed developments in a timely 
and cost efficient, profitable manner. 
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Mr. Hinkeldey also managed a mortgaged backed portfolio. He successfully 
rearranged the structure of the portfolio to meet asset/liability re-pricing 
demands. His concept creation resulted in a portfolio that meet re-pricing 
sensitivity models while delivering positive bottom line results. 

Mr, Hinkeldey’s business philosophy is based on total enterprise engagement, 
accountability, and the deliverability of profitable projects. Mr. Hinkeldey’s 
philosophy is that the client and his investment or requirements come fnst and 
are paramount to each success. 

Mr. Hinkeldey’s educational b 
Money Management from Ade 
holds a three year specialized degree in real 
Bankers of America which he received at Nort 
numerous programs for financ 
University and Wharton Busine 

The management team may be furth 
and experienced executives, profe 
matures and grows. 

ed with qualified 

4. TERMS OF THE OFFERI 

This Private Offe g a maximum of Four Hundred and 
Dollars per Note, for a maximum of 

000) Dollars to a select group of 
Suitability Requirements (see “INVESTOR 
The Company has the authority to sell 

established an Investment Holding Account with Wells Fargo 
the offering proceeds will be placed. No minimum offering 

an be released from the holding 

4.3 NONTRANSFERABILITY OF NOTES 

The Notes have not been registered with the Securities and Exchange 
Commission under the Securities Act of 1933, as amended (the “Securities 
Act”), and are being offered in reliance upon an exemption under §4(2) and Rule 
506 of Regulation D of the Securities Act, as amended, and rules and 
regulations hereunder. The Notes have not been registered under the securities 
laws of any state and will be offered pursuant to an exemption from registration 
in each state. A purchaser may transfer or dispose of the Note only if such 

Page 8 of 64 

ACC002813 
FILE #8337 



Notes are subsequently registered under the Securities Act, or if an exemption 
from registration is available, and pursuant to an opinion of counsel acceptable 
to the Company and its counsel to the effect that the Notes may be transferred 
without violation of the registration requirements of the Securities Act or any 
other securities laws. 

4.4 CLOSING OF THE OFFERING 

The Notes are offered and closed only when a properly completed Subscription 
Agreement (Exhibit A); Note (Exhibit B), and Investor Questionnaire (Exhibit 

her Investor 

will be delivered to qualified Inve 
All funds collected from investing 
account under the control of the 

“USE OF PROC 

part or terminate this Offering under 

the maximum offering subscription amount of 
ed Thousand ($4,500,000) Dollars 

5. PLAN OF DISTRIBUTION 

5.1 OFFERING OF NOTES 

The Notes will be offered to prospective lenders by Officers and Directors of the 
Company and qualified licensed personnel, pursuant to State and Federal 
security rules and regulations. This Offering is made solely through this Private 
Placement Memorandum and without any form of general solicitation or 
advertising. The Company and its Officers and Directors or other authorized 
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I ’  

I personnel will use their best efforts during the Offering period to find eligible 
Investors who desire to subscribe to the Notes in the Company. These Notes 
are offered on a “best efforts” basis, and there is no assurance that any or all of 
the Notes will be closed. The Company has the authorization to offer fractional 
Notes at its sole discretion, The Offering period will begin as of the date of this 
private Offering Memorandum and will close upon the happening of such 
occurrences as defined herein (see “TERMS OF THE OFFERINQ”). 

6.2 PAYMENTS TO BROKER DEALERS OR INVESTMENT ADVISORS 

6. DESCRIPTION OF NOTES 

6.1 NOTES 

The Company is offering Four 
potential investors at Ten 
at the time of the subscr 
Notes will have an ann 

24 months). The principal 
paid, at the sole discretion of 

materials, the abovementioned maturity 
ompany elects this option, the maturity date would be 

twelve months from the above noted maturity date. The 
this Private Placement Memorandum will be secured 

issued in the form attached hereto and incorporated herein by 
gh set forth in full herein as Exhibit B. 

6.2 SECURITY FOR PAYMENT OF THE NOTES 

The Notes being offered by the Company in this Private Placement Offering are 
secured by the land Tri-Core Companies LLC purchases. Tri-Core Companies 
LLC will establish an administration account which will hold the title to the 
property until all note holders will be paid in full. 
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6.3 REPORTS TO NOTEHOLDERS 

I 

The Company will furnish annual un-audited reports to its Note holders ninety 
(90) days after its fiscal year. The Company may issue other interim reports to 
its Note holders as it deems appropriate. The Company's fiscal year ends on 
December 3 1st  of each year. 

7. USE OF PROCEEDS 

The gross proceeds of the Offering will be a maximum of Pour Million Five 
Hundred Thousand ($4,500,000) Dollars. The tab se  of 
proceeds for both the maximum and minimum offe 

Sources 

I Madmum I Peroent of I 

ed memorandum preparation, fiing, printing, legal, accounting and other fees and 
to the Ofieririg. 

(2) This Ofiering is being sold by the oficers and directors of the Company, who will not receive any 
compensation for their effotis. No sales fees or commissions will be paid to such o f f i r s  or directors. Notes 
mag be sold by registered brokers or dealers who are members of rhe NASD and who enter into a 
Participating Dealer Agreement wilh the Company. Such brokers or dealers m y  receive commissions up fo 
tenpercent (10%) of theprice of the Notes sold. 

(3) Imfudes Scottsdale and Mexico offbs; legal and accounting fees. 

/4) No minimum has been set for this offering. 

(5) Amount due to Tri-Core Business Development, LLC for inter-wmpany transfer of title to TLi-Core 
Compnnieq LLC. 
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8. CAPITALIZATION STATEMENT 

8.1 CAPITALIZATION PRIOR TO AND AFTER THE OFFERING 

i 

The following table summarizes the capitalization of the Company prior to, and 
as adjusted to reflect, the issuance and sale of the maximum of Four Hundred 
and Fifty (450) Notes or Four Million Five Hundred Thousand ($4,500,000) 
Dollars. 

AS ADJUSTED AFTER THE 

Notes 

Membership Units 
$.01 par value, 1,000 Units 
authorized, 1000 Units issued and 
outstanding 

Net Shareholders’ Equity 

TOTAL CAPITALIZATION $4.50Q.100 

F FINANCIAL CONDITION 
AND RESULTS OF 

d has not yet commenced its 

D CAPITAL RESOURCES 

idity and capital resources are dependent on its ability to 
al to pay for the purchase price of the Promissory Notes. 

10. CERTAIN TRANSACTIONS 

10.1 ARIZONA LIMITED LIABILITY COMPANY 

Tri-Core Companies, LLC is a privately held Arizona Limited Liability 
Company, incorporated on August 29, 2007. 
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10.2 PRIVATE OFFERING OF NOTES 

I 

i 

The Company is authorized to offer in this3 private offering, up  to Four Million 
Five Hundred Thousand ($4,500,000) Dollars of Notes to selected investors, 
effective on March 1, 2008, 

11. FIDUCIARY RESPONSIBILITIES OF THE DIRECTORS AND OFFICERS OF 
THE COMPANY 

11.1 GENERAL 

The Principals, Officers, and Directors of th 
Company as fiduciaries and such Principals, 

representative, may inspect the 
during normal business hours. 

sale of these Notes, and 

Indemnification Company to directors, officers, or 

STMENT INVOLVES A DEGREE OF RISK. AN INDIVIDUAL 
CONTEMPLATING INVESTMENT IN THIS OFFERING SHOULD GIVE CAREFUL 
CONSIDERATION TO THE ELEMENTS OF THE RISK SUMMARIZED BELOW, 
AS WELL A S  THE OTHER RISK FACTORS IDENTIFIED ELSEWHERE IN THIS 
PRIVATE OFFERING MEMORANDUM. 
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12.1 FORMATION OF THE COMPANY 

! 

The Company was formed on A u s s t  29, 2007. It is therefore subject to all the 
risks inherent in the creation of a new Company. Unforeseen expenses, 
complications, and delays may occur with a new Company. 

12.2 CONTROL BY COMPANY 

After completion of this offering, the Company will own one hundred percent 

rights in the Company. 

12.3 RELIANCE ON THE COMPANY FOR M 

the right or power to 
Accordingly, no person sh 

12.4 LIMITED TRANSFE 

restrictions of the transferability of 
Notes. The Not under the Securities Act of 1933, as 

ATION OF THE COMPANY 

is offering, the Company was funded by cash. Independent of the 
aised in this offering the Company does not have any other assets 

available to use to pay principal or interest on the Notes. 

12.6 REGULATIONS 

The Company is subject to usual federal and state laws, rules and regulations , 
The Company believes it is in full compliance with any and all applicable laws, 
rules and regulations both domestically and in Mexico. 
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12.7 GENERAL ECONOMY 

The Company is subject to the Mexican and US. Economy and its effect on consumer 
confidence and spending. 

12.8 DEPENDANCY ON SUPPLIERS AND BUILDING TRADES 

Since the Company is dependent on building materials and the general building 
trades, any shortage or slowdown could affect timetables. 

13. PRINCIPAL SHAREHOLDERS 

14. HOW TO INVEST 

An Investor who meets the qu 

the Private Offering M 

NOTE: This Note will be simed by Tri-Core - 
ies, LLC. 

STOR QUESTIONNAIRE: This questionnaire requires a 
scriber to complete a financial history in order to aid the 

Company in the determination of the suitability of the Subscriber 
as a potential Investor. This questionnaire must be signed by the 

Exhibit D Tri-Core Companies, LLC Business Plan 

Copies of all the above referenced documents are included with this Private 
Placement Memorandum. For discussion of the actions of the Company upon 
receipt of a properly completed request to invest by a Subscriber, please see “TERMS 
OF THE OFFERING.” Such Investor should include his check made payable Tri- 
Core Companies, LLC, along with the SUBSCRIPTION AGREEMENT, NOTE, AND 
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INVESTOR QUESTIONNAIRE. Delivery of the documents referred to above, together 
with a check to the Company should be addressed to the Company as follows: Tri- 
Core Companies, LLC, 8840 E. Chaparral Road, Suite 150, Scottsdale, Az 
85250. 

15. INVESTOR SUiTABILITY REQUIREMENTS 

15.1 INTRODUCTION 

15.2 GENERAL SUITABILITY 

1, The Investor has such 
business matters and is c 
investment in this Offerin 

2. The Investor the economic risk of this 
investment, has ad for his, her, or its current 

no present intention of selling or granting any 
otfierwise distributing, the Note(s). 

orandum and all its exhibits. 

15.3 NONACCREDITED INVESTORS 

Up to and including thirty-five (35) investing Subscribers may be accepted by 
the Company as suitable Investors if each such Subscriber has a net worth 
suficient to bear the risk of losing his entire investment and meets the above 
“General Suitability Standards.” 
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I 16.4 ACCREDITED INVESTORS 

In addition to satisfying the “General Standards” as defined above, all but 
thirty-five (35) Subscribers for Shares must each satisfy one of the “Accredited 
Investors” economic suitability standards as defined below: 

1. Any natural person whose individual net worth, or joint net worth 
with that person’s spouse, at the time of his purchase exceeds One 
Million ($1,000,000) Dollars; 

recent years, or join 
Hundred Thousand 
reasonable expectat 
Yew; 

3. Any bank as de 
and loan association o 

ment company, 

Business Investment Act of 1958; any 
by a state, its political subdivisions or 

rected plan, with investment decisions made solely by 
ccredited investors; 

a)(22) of the Investment Advisers Act of 1940); 

5. Any organization described in Section 501(c)(3) of the Internal 
Revenue Code, corporation, Massachusetts or similar business trust, or 
partnership, not formed for the specific purpose of acquiring the 
securities offered with total assets in excess of Five Million ($5,000,000) 
Dollars; 
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i 

6. Any director, executive officer or general partner of the issuer of 
the securities being offered or sold, or any director, executive officer, or 
general partner of a general partner of that issuer; 

7. Any trust, with total assets in excess of Five Million ($5,000,000) 
Dollars, not formed for the specific purpose of acquiring the securities 
offered, whose purchase is directed by a sophisticated person as 
described in Rule 506(b)(2)(ii); and 

8. 
Investors. 

Any entity in which all of the equity owners are Accredited 

NOTE: Entities (a) which are 
Company, or (b) the equity owne 
for the purpose of investing in 
- each equity owner must meet the 

d as a separate 

16.5 ACCEPTANCE OF SUBS Y THE COMPANY 

16, LITIdATION 

The Company and its Principals have no lawsuits pending, no legal actions pending 
or judgments entered against the Company or its Principals and, to the best 
knowledge of the Company, no legal actions are contemplated against the Company 
and/or its Principals. 
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17. ADDITIONAL INFORMATION 

Reference materials described in this Private Offering Memorandum are available for 
inspection at  the office of the company during normal business hours. It is the 
intention of the Company that all potential Investors are given full access to such 
information for their consideration in determining whether to purchase the Notes 
being offered. Prospective Investors should contact the Company for access to 
information regarding the matters set forth or other information concerning the 
Company. Representatives of the Company will also answer all inquiries from 
potential Investors concerning the Company and any matters relating to its proposed 
operations or present activities. The Company will afford potentig Investors and 
their representatives the opportunity to obtain 
necessary to verify the accuracy or the source of 
contained in this Private Offering Memorandum. 
Company are subject to modifications and the C 
any such contracts as deemed appropriate 
amendments may not be circulated to Subsc 
Offering. However, potential Investors and 
material or make inquiry of the Company c 
matters of interest. 

IS. FORECASTS OF FUTU 

ch may be furnished by the 
e Company’s business plan, 

are for illust upon assumptions made by 
There is no assurance that 

actual events or that factors beyond the 
ns and adversely affect the 

19. GL 

in this Memorandum shall (unless the context otherwise 
wing respective meanings: 

. The acceptance by the Company of a prospective 
stor’s subscription. 

ACCREDITED INVESTORS. Those investors who meet the criteria set 
forth in “INVESTOR SUITABILITY REQUIREMENTS.” 

BROKER-DEALER. A person or firm licensed with the NASD, the SEC 
and with the securities or corporate commissions department of the state 
in which it sells investment securities and who may employ licensed 
agents for that purpose. 
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COMPANY. Refers to TRI-CORE COMPANIES, LLC, an Arizona Limited 
Liability Company. 

NATIONAL ASSOCIATION OF SECURITIES DEALERS. INC. INASD]. A 
self-regulating body which licenses brokers and dealers handling 
securities offerings, reviews the terms of an offering’s underwriting 
arrangements and advertising literature and, while not a governmental 
agency, acts as a review service watchdog to make sure that its 
regulations and those of the SEC are followed for the Investor’s 
protection in offerings of securities. 

NOTES. A Ten Thousand ($10,00 
(1) Promissory Note issued by TRI-CORE C 
Limited Liability Company. 

SECURITIES ACT OF 1933. A feder 
SEC that requires, among other 
prospectus whenever a security the security or the 
manner of the Offering is expre m such registration 
process). 

management and 
ities; controls on the resale of such 
arterly, annually) filing with the SEC 

. An independent 
ent agency which 
s companies and 

The SEC also 
ents that were 

. Consists of the Note, Subscription 

(s) to be purchased submitted by each prospective Investor to the 
Company. 

TERMINATION DATE. The earlier to occur of the date on which all 
Notes are sold or February 28,2009. 
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20, ACKNOWLEDGMENT 

By signing below, the undersigned acknowledges that he/she has read and 
understood this entire Private Placement Memorandum. 

1 Signatu e 
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I .  

Print Name of Subscriber: Jerome D. Gussiaas 

Amount Loaned: $50,000.00 

Number of Notes: Five (5) 

Tri-Core Companles, LLU :. 
SUBSCRIPTION DOCUMENTS 

OFFERING OF A MAXIMUM OF FOUR H 
(450) SECURED PROMISSO 

ION INSTRUCTIONS 
ease read carefully) 
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i 
Each subscriber for the Secured Promissory Notes, Ten Thousand ($10,000) 

Dollars per Note (the “Notes”) of Tri-Core Companies, LLC, an Arizona Limited Liability 
Company (“the Company”), must complete and execute the Subscription Documents 
in accordance with the instructions set forth below. The completed documents should 
be sent to Tri-Core Companies, LLC, 8840 E. Chaparral Road, Suite 150, Scottsdale, 
A 2  85250. 

Payment for the Securities should be made by check payable to the Tri-Core 
Companies LLC and enclosed with the documents as directed in Section 111 
below. 

Subscription Agreement 
0 Promissory Note 
0 Confidential Prospective Purch 

11. All investors must complete in de 
Documents where appropriate. 

Payment for the Notes must 111. 

Note), to M-Core CommDanies, 
d be enclosed with your signed 

scribers will be placed in a 
of the Company. Once the 

FOR PARTNERSHIPS. Provide a complete copy of the partnership agreement, 
questionnaire, and financial statements for each General Partner. 

FOR TRUSTS. 
creating the trust, as amended to date. 

Provide a complete copy of the instruments or agreements 
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Print Name of Subscriber: Jerome D. Gussiaas 

Amount Loaned: $50,000.00 

Number of Notes: Five (51 

! 

Subscription Agreement 

To: Tri-Core Companies, LLC 
8840 E. Chaparral Road - Suite 150 
Scottsdale, A 2  85250 

Gentlemen: 

1. Subscription. The un ribes for,five (5)  Notes of 
ed Liability Company, and 

Dollars per Note for an 
Tri-Core Companies, LLC (t 

ch 1, 2008, together with 
all supplements, if any, 

related to this offering. 
the Company has the 
minimum. 

maximum of Four Hundred 
am per Note, with no minimum 

to the Company from this 
4,500,000) Dollars. The 

ors pursuant to an exemption 
e “Act”), specifically Rule 506 

other laws, including the 

ndersigned is delivering to the 
Agreement (the “Agreement”), the 

licable exhibits and documents (the 
cuments should be delivered to Tri- 

Core Companies, LLC, at  8840 E. Chaparral Road, Suite 150, Scottsdale, A 2  85250. 
The undersigned understands and agrees that he or it will not become a “Holder“ of 
the Note(s) and the Company shall not become a “Maker“ of the Note(s) unless and 
until the Agreement and Note@) are executed by the Company. 

4. Making of Loan Amount. The undersigned, simultaneously with the 
delivery of the Subscription Documents to the Company, hereby tenders to the 
Company the Loan Amount by check made payable to the order of Tri-Core 
Companies, LLC in the amount indicated above. 
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5, Acceptance or Rejection of Subscription. The undersigned 
understands and agrees that the Company reserves the right, exercisable in its sole 
discretion, to accept or reject any subscription, in whole or in part, for any reason and 
that the undersigned will be notified by the Company as promptly as practicable as to 
whether his or its subscription has been accepted or rejected. If the undersigned's 
subscription is accepted, in whole or in part, by the Company, the Company will 
execute this Agreement and the Note@) and return them to the undersigned. If this 
subscription is rejected by the Company, either in whole or in part, all funds, in the 

6. Offering Period. 
terminate this Offering under 

offering subscription amount of 
4,500,000) Dollars 

Holder and the Company shall become the Maker of the Note($) subscribed for by the 
undersigned, and (c) both the undersigned and the Company shall be bound by the 
terms of the Private Placement Memorandum and the Subscription Documents and 
any other undertakings described herein. 

8. Representations and Warranties. 

(a) The Company hereby represents and warrants as follows: 
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(i) The Company is a Limited Liability Company duly 
organized, validly existing and in good standing under the laws of 
the State of Arizona and has the requisite company power and 
authority to own, lease and operate its properties and to carry on 
its business as now being conducted; 

(ii) This Agreement constitutes the valid and binding obligation 
of the Company enforceable against the Company in accordance 
with its terms (except as such enforceability may be limited by 
applicable bankruptcy, insolvency, moratoriumi reorganization or 

availability of specific per 
under or by virtue of th 

transactions contem 
this Agreement and 

of the Company, as 
ent, order, injunction, 

regulation applicable to the 
ts, properties, operations or 

e Company to accept the subscription made 
eby represents and warrants to the Company 

and understands the Private Placement Memorandum 
cription Documents and the information contained in 

Private Placement Memorandum and Subscription Documents. 
The undersigned has relied only on the information about the 
Company contained in these documents and his or its own 
independent investigation in making his or its subscription, The 
undersigned understands that the Notes will be issued with the 
rights and subject to the conditions described in the Private 
Placement Memorandum and Subscription Documents; 

(ii) The undersigned is familiar with the terms and conditions 
of the Offering and is aware that his or its investment involves a 
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degree of risk and the undersigned has read the section in the 
Private Placement Memorandum titled “Risk Factors.” 

(iii) The undersigned hereby specifically accepts and adopts 
each and every provision of this Agreement and acknowledges and 
agrees with each and every provision of this Agreement and, upon 
acceptance by the Company of the subscription made hereby, 
agrees to be bound by such provisions. 

(v) 
majority in the state in which he 
resident and domiciliary (not a te 

hereof and has no pres 
other state or jurisdic 
corporation, limited Iia 

The undersigned, if an indivi 

hereof and has 

t in the Offering, has adequate 
its current needs and personal 

ed represents and warrants to the Company 
within one of the categories of investors as 

1 hereto (please indicate by providing your 

merits of an investment in the Offering with tax and legal 
nsel or with an investment advisor to the extent the 

undersigned deemed advisable, 

(ix) The undersigned’s overall commitment to invest in the 
Note(s), which are not readily marketable, is not disproportionate 
to his or its net worth and his or its investment in the Offering will 
not cause such overall commitment to become excessive, 
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(x) The undersigned has such knowledge and experience in 
financial and business matters that he or it is capable of 
evaluating the merits and risks of an investment in the Offering. 

(xi) The undersigned has been given a full opportunity to ask 
questions of and to receive (A) answers from the Company and its 
Managers concerning the terms and conditions of this Offering 
and the business of the Company and (B) such other information 
as he or it desired in order to evaluate an investment in the 
Offering, and all such questions have been answered to the full 

have been made or oral 
undersigned or the under 

general advertising. 

(xiv) The purchase of the Note(s) by the undersigned has been 
duly authorized, and the execution, delivery and performance of 
this Agreement does not conflict with the undersigned’s 
partnership agreement, certificate of incorporation, by-laws, 
articles of organization, operating agreement or any agreement to 
which the undersigned is a party and this Agreement is a valid 
and binding agreement enforceable against the undersigned in 
accordance with its terms. 
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(xv) The undersigned hereby represents that he or it is 
subscribing for the Notes as principal or as trustee, solely for the 
account of the undersigned, for investment purposes only and not 
with a view to, or for, subdivision, resale, distribution, or 
fractionalization thereof, in whole or in part, or for the account, in 
whole or in part, of others, and, except as disclosed herein, no 
other person has a direct or indirect beneficial interest in the 
Note(s). The undersigned will hold the Note(s) as an investment 

other particular occasion or event, which Id cause the 
undersigned to attempt to sell any of the 

(mi) The undersigned acknowle 

certain states in reli 
(B) the Confidential 

his Offering or made 

Commission, and that the 
sold, pledged, assigned or 

dersigned represents and warrants that he or it will 
r-convey all or part of his or its financial interest in 

nless such Note(s) are subsequently registered under 

undersigned further acknowledges that there can be no assurance 
that the Company will file any registration statement for the 
Note(s) for which the undersigned is subscribing, that such 
registration statement, if filed, will be declared effective or, if 
declared effective, that the Company will be able to keep it 
effective until the undersigned sells the Note@) registered thereon. 

(xviii) The undersigned understands that this Agreement is 
subject to the Company's acceptance and may be rejected by the 
Company at any time in its sole discretion in whole or any part 
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prior to issuance of the Note(s) with respect to the undersigned’s 
subscription, notwithstanding prior receipt by the undersigned of 
notice of acceptance of the undersigned’s subscription, The 
Company reserves the right to withdraw the Offering at any time. 

(xix) The undersigned acknowledges that this Agreement shall 
become binding upon the undersigned when it is countersigned by 
the Company and the undersigned is not entitled to cancel, 
terminate, or revoke this subscription before or after acceptance 

any of the foregoing in connection with this transaction. 

parties hereto at their addresses set forth above (or such other address as may 
hereafter be designated by either party in writing in accordance with this 
Section 11) with a copy, in the case of notice to the Company, to Tri-Core 
Companies, LLC, at 8840 E. Chaparral Road, Suite 150, Scottsdale, A 2  85250. 
Such notice shall be effective upon personal or overnight delivery or five (5) days 
after mailing by certified mail. 
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12. Miscellaneous. 

, 

(a) This Agreement is not assignable by the undersigned. This 
Agreement shall be binding upon and shall inure to the benefit of the 
parties, their successors and, subject to the above limitation, their 
assigns, and shall not be enforceable by any third party. 

(b) This Agreement shall be deemed to have been made in the State of 
Arizona and any and all performance hereunder, or breach thereof, shall 
be interpreted and construed pursuant to the laws of th-e State of Arizona 

parties hereto hereby consent to personal 
exclusively in the State of Arizona with re 

is Agreement shall be 

breach of that term or of any 

circumstances shall be invalid or 
such event shall not affect, impair, 

e remainder of this Agreement. 
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IN WITNESS WHEREOF, the undersigned, by his, her, or its execution hereof, has 
read and approved this Subscription Agreement and agrees to be bound by this 
Agreement. 

j 

, 2008, at (c-;cwtt 53ZdLcL 
Executed this (0 day of & ? J ~ L c ~ . ?  c> 

(city), t ' ? ~  (State). 

The undersigned (&de on 

Jerome D. Gussiaas 
Print Name of Individual 

s: 

Signature of Spouse / Co-Investor 
(VFunds are to be Invested in Joint Name 

or are Community Property] 

Print Residential Telephone Number: 

i 
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If the investor is PARTNERSHIP, CORPORATION, TRUST OR OTHER ENTITY, 
complete the following: 

The undersigned (circle one 1 [is] [is not] a foreign partnership, foreign corporation, 
trust or fareign estate (as defined in the Internal Revenue Code of 1986, as amended, 
and the treasury regulations promulgated there under). 

Print Name of Partnership, Corporation, 
Trust, or Other Business Entity 

Print Federal Tax Xdentifioation Number 

Signature of Authorized Representative 

Print Name of Authorized Representative 

Print Residential Address of Inves sidential Telephone Number: 

ACCEPTANCE 

described therein, are agreed to 

Jim Hinkeldey - Vice-President 
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EXHIBIT 1 
INVESTOR STATUS 

(Please indicate by providing your initials next to the appropriate category in which the 
undersigned is included, and if the undersigned is an Accredited Inuestor, check fhe 
appropriate category of Accredited Investors in which the undersigned is an entity). 

initials A. “Nonaccredited Investor”. The undersigned does not 
meet the definition of an “Accredited Investor‘ as defined 
herein below; 

B. “Accredited Investor“, 
% 
initials 

Investor as defined below 

01. Any natural person who 
with that person’s spouse, at the ti 
($1,000,000) Dollars; 

Any natural perso 
Two Hundred Thousand ($200,000) D 

come in excess of 
st recent years, or 

the same income level in 

of the Act; any investment company registered 
1940 or a business development company, as 

of 1958; any plan established and maintained by a 
or any agency or instrumentality of a state or its 

mployee Retirement Income Security Act of 1974, if the investment 
decision is made by a plan fiduciary, (as defined in Section 3(21) of such Act, which is 
either a bank, savings and loan association, insurance company or registered 
investment adviser) or if the employee benefit plan has total assets in excess of Five 
Million ($5,000,000) Dollars if a self-directed plan, with investment decisions made 
solely by persons that are accredited investors; 

0 4 .  Any private business development company (as defined in Section 
202(a)(22) of the Investment Advisers Act of 1940); 
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, 

0 5 .  Any organization described in Section 501(c)(3) of the Internal 
Revenue Code, corporation, Massachusetts or similar business trust, or partnership, 
not formed for the specific purpose of acquiring the securities offered with total assets 
in excess of Five Million ($5,000,000) Dollars; 

0 6 .  Any director, executive officer or general partner of the issuer of 
the securities being offered or sold, or any director, executive officer, or general 
partner of a general partner of that issuer; 

($5,000,000)Dollars, not formed for the specific purpose of 
offered, whose purchase is directed by a sophisticated pers 
506(b)(2)(ii); and 

0 7 .  Any trust, with total assets in excess .of Five Million 

OS.’ Any entity in which all of th 
Investors. 

NOTE Entities (a) which are formed sting in the 
Company, or (b) the equity owners of wh tional capital 
for the purpose of investing in the Compa rough” and eaoh 
equity owner must meet the defin ited investor in any of 
paragraphs 1, 2, 3,4, 6, 6 or 7 ab0 as a separate subscriber 
who must meet all suitability requi 

i 

i 

* If this box is checked, please indicate on a separate schedule to be attached hereto, the category 
of Accredited Investor in which each equity owner of such entity is included. 

A15 

ACC00284 1 
FILE #8337 



i 

I 

i 

I 
j 

i 

I 
! 

! 

~ 

I 

I 

B1 
~ ! 

ACC002842 
FILE #8337 



EXHIBIT B 

PROMISSORY NOTE 

THIS NOTE HAS BEEN MADE FOR INVESTMENT PURPOSE8 ONLY AND NOT 
WITH A VIEW TO OR FOR SALE IN CONNECTION WITH TNE DISTRIBUTION 
THEREOF AND HAS NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 
1933, AS ANI 

Tri-Core Companies, LLC, an Arizona 
at 8840 E. Chaparral Road, Suite 150, Scotts 

premium at any time 
additional twelve (12) mo sixty (60%) percent if for reasons 

option, the maturity da 

1. NOTE% 

f Ten Thousand ($10,000) Dollars per Note, or any 
red for sale by the Maker, pursuant to that certain “Private 

” dated March 1, 2008. The Note shall be senior debt of the 

A default shall be defined as one or more of the following events (“Event of Default”) 
occurring and continuing: 

(a) The Maker shall fail to pay any interest payment on this Note 
when due for a period of thirty (30) days after notice of such default has 
been sent by the Holder to the Maker. 

(b) The Maker shall dissolve or terminate the existence of the Maker, 
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(c) The Maker shall file a petition in bankruptcy, make an assignment 
for the benefit of its creditors, or consent to or acquiesce in the 
appointment of a receiver for all or substantially all of its property, or a 
petition for the appointment of a receiver shall be filed against the Maker 
and remain unstayed for at least ninety (90) days. 

Upon the occurrence of an Event of Default, the Holder of this Note may, by written 
notice to the Maker, declare the unpaid principal amount and all accrued interest of 
the Note immediately due and payable. 

3. SECURITY FOR PAYMENT OF THE NOTE(S) 

4. COMMENCEMENT DATE OF THE NOTE 

The Commencement Date of the Note shall be t 
certain “Subscription Agreement,, attached 
Memorandum. 

5. STATUS OF HOLDER 

defined in that 

lute owner of this Note for the 

unless the Maker so consents in shall not be affected by 
writing. 

6. SECURITIES 

e under the Act. This Note may not be sold, 
envise disposed of, unless certain conditions 
e Subscription Agreement. 

d collection expense. 

(a) Successors and Assigns.  The Holder may not assign, transfer, or sell 
this Note to any party without the express written consent of the Maker. This 
Note shall be binding upon and shall inure to the benefit of the parties, their 
successors and, subject to the above limitation, their assigns, and shall not be 
enforceable by any third party. 

(b) Entire Agreement. This Note contains all oral and written agreements, 
representations and arrangements between the parties with respect to its 
subject matter, and no representations or warranties are made or implied, 

B3 

ACC002844 
FILE #8337 



except as specifically set forth herein. No modification, waiver, or amendment 
of any of the provisions of this Note shall be effective unless in writing and 
signed by both parties to this Note. 

(c) Notices. All notices in connection with this Note shall be in writing and 
personally delivered or delivered via overnight mail, with written receipt thereof, 
or sent by certified mail, return receipt requested, to each of the parties hereto 
at their addresses set forth above (or such other address as may hereafter be 
designated by either party in writing in accordance with this Section 8) with a 
copy to Tri-Core Companies, LLC, 8840 
Scottsdale, A 2  85250. Such notice sh 
overnight delivery or five (5)  days after mailing by certifi 

(d) Section Headings. The headings of the 
have been inserted as a matter of convenien 
no legal effect. 

(r) Applicable Law. This 

without regard to d in the State of Arizona. The 
parties hereto here diction and venue exclusively in 

below, each party respectively acknowledges that 
this promissory note. 

Holder: 

Jason Todd Mogler - President 
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EXHIBIT C 

Tri-Care Cornpaniew, LLC 

Investor Suitability Questionnaire 

To: Prospective purchasers of Promissory Notes (the “Notes”) offered by Tri-Core Companies, LLC 
(the “‘Company”). 

The Purpose of this Questionnaire is to solicit certain information 
to determine whether you are an “Accredited Investor,” as defincd 
state securities laws, and otherwise meet the suitability criteria es 
purchasing Notes. Thia questionnaire is not an offer to sell secudties. 

priate to determine 
lity for investing in your eligibility as an Accredited Investor or to as 

the Notes. 

A. Personal 

registered to vote, pay income faxes, hold a drivw‘s license, or have any other contacts, and describe 
your connection with such state: 

7. Please send all correspondence to: 

( 4 )  ,X- Residential Address [as set forth in ifem ,421 

(21 - Business Address [as set forth in item B-?(a)] 
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9. Country of Citizenship: Lxd-3 
10. Social Security Number or Tax I.D. Number: 11111111 
2 1, E-Mail Address: jerome.gussiaas@hotmail.com 

B, Occupations and income 

1. Occupation: c(z 

(b) Business Telephone Number: 

2. Gross income during each of the last t 

(1) - $25,000 (3) $50,000 

(2) - $1 00,000 (4) - $200,000 

3. Joint gross income wit f the last two years exceeded $300,000. 
v U I  - Yes (3) Not Applicable 

urrent year exceeds: 4. Estimated gross incom 

(1) - $25,000 (3) $50,000 

(4) Lr" $200,000 

ome with spouse during current year exceeds $300,000. 

(2) - No (3) -Not Applicable 

C. NetWorth 

I. Current net worth or joint 
owned by you and your spouse in 
mortgage, of your principal residence.) 

rth with spouse (note th "net worth" includes all of the assets 
of total liabilities, incl ng the fair market value, less any 

(1) $50,000-$100,000 (2) "'$100,000-$250,000 (3) $250,000-$500,000 

(4) $500,000-$750,000 (5) 7 $750,000-$1,000,000 (6) over $1,000,000 
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2. Current value of liquid assets (cash, freely marketable securities, cash surrender value of life insurance 
policies, and other items easily convertible into cash) is sufficient to provide for current needs and possible 
personal contingencies: 

i 

I 

I 

D. Affiliation with the Company 

Are you a director or executive officer of the Company? 

(1 )-Yes ( a 3 0  
E. Investment Percentage of Net Worth 

price exceed 10% of 

( 1 )-Yes 

F. Consistent Investment Strategy 

Is this investment consistent with 

The information ionnaire is true and complete, and the undersigned 

information which may occur prior to any purchase by the 

Date: e A & @ B  

Date: 
Signature (of spouse orco-investor, ifpurchase is io be 

made as joint tenants or as tenants in common) 
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1 I EXHIBIT D 

I I 
I 

I I 

I 

TRI-CORE COMPANIES, LLC BUSINESS PLAN 

Mission Statement 
The mission of Tri-Core Companies, LLC (the Company) Is to purchase virgin beachfront land on the Gulf 
of California (Sea of Cortez), Sonora, Mexico for either resale or for development. 

The specific location the Company has concent 
and Puerto PeAasco (Rocky Point) on the south. This is a distance of about 
because of the access the new Coastal Highwa 
area was inaccessible except by rugged four-wheel-drive vehicle 
accessible by automobile for millions of visitors and buyers fro 

The Company believes that there will be a major 
completion of the highway. The highway is curre 
portion of the center section remains to be com 
end of Spring 2008. 

Business Operations 
Ownership and Eniployees 
The Company Is intended to 
select key employees. The m 
will be performed by the prin 

ly motivated company with a small number of 
sponsibilities, plannlng and development tasks 

. All other tasks that cannot be performed on 
behalf of the corn mployees will be done by hired contract services. An example 

nting. 

Tri-Core Companies LLC, Tri-Core Business Development LLC, Trf- 
and Tri-Core Lending, Inc., as well as the President of MyCredltStore 

c. which has been a profitable business since 1997. 

Mr. Mogler has an impressive academic resume a t  Arizona State University where he holds a Bachelor of 
Science degree with a major in marketing and a minor in psychology. His master studies with 
Thunderbird American Graduate School of International Management give him an international 
understanding of business strategies and marketing position. His practical work experience as the 
Director of Construction Lending for the Royal Bank of Canada gives him thorough knowledge of 
construction lending and banking operations. 
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Mr. Mogler has a very long reputation for honest business practices and fair dealings with all people 
both personally and professionally. 

i 

Vince Gibbons - Vice-President, Principal, and Director of Development & Engineering 

Mr. Gibbons has over 22 years of civil engineering experience domestically and internationally. His 
expertise encompasses due diligence, master planning, feasibility studies, design and contract document 

developers and public agencies, as well as smaller more detailed 

with an extensive base of knowledge that allow 
for a myriad of situations. 

Mr. Gibbons has owned and operated 

highly qualified and diversified 

project manager of vari 

individual attention a 

d cost effective solutions 

nals, Tri-Core Engineering has the ability to offer 
bbons functions as owner, president, and 
are committed to ensuring that every project is 

Drainage plans 
Major Roadway design 

0 Master plan document creation 
actor Qdding and negotiatlons Preliminary lot layout and final plat 

Coordination of sub-consultants Pro-forma cost estimates 
Design layout 
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Tri-Core Engineering is known nationally and internationally for their civil engineering expertise, as well 
as their diversity of work on master planned communities. Samplings of their national and international 
projects include the following: 

El  Rio Country Club - Mohave County, Arizona. 

Tri-Core Engineering was the engineering firm of record for this 640-acre master-planned 
residential golf community in Mohave County, Arizona. This community consists of an 18-hole 

facilitles, and community swimming pools and spas. 

Eagle View Subdivision - Kingman, Arizona, 

Tri-Core Engineering was the engineering firm of record 
residential community in Kingman, Arizona. 

this 10,OOD-acre development. This 

Colonias de Cardenas, Master Pla 

Tri-Core Engineering 
Colonias de Cardena 

ma Railroad Company for their 
anned Community. The project is 

Punta Delfin, Enc f Cortez, Sonora, MBxico. 

y. This community consists of a 790-acre seaside residential golf 
ell as a five-star resort hotel. This project is in the permit stage. 

Jim Hinkeldey possesses thirty-five years of banking and financial experience including portfolio 
management,)oint venture management, and all aspects of the mortgage banking profession for select 
regional New York banks. 

Mr, Hlnkeldey headed the Joint Venture division a t  Richmond W i l l  Savings Bank in New York. He was 
responsible for land acquisition through project conclusion which included the delivery of completed 
developments in a timely and cost efficient, profitable manner. 
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Mr. Hinkeldey also managed a mortgaged backed portfolio. He successfully rearranged the structure of 
the portfolio to meet asset/liability re-pricing demands. His concept creation resulted in a portfolio that 
meet re-pricing sensitivity models while delivering positive bottom line results. 

Mr. Hinkeldey's business philosophy is  based on total enterprise engagement, accountability, and the 
deliverability of profitable projects. Mr. Hinkeldey's philosophy is that the client and his investment or 
requirements come first and are paramount to each success. 

Mr. Hinkeldey's educational background consists of a degree in Banking and Money Management from 
Adelphi University, Long Island, New York. He also holds a three year specialized degree in real estate 
finance from the Mortgage Bankers of America which he received a t  
attended numerous programs for finance, real estate, and managem 
Wharton Business School. 

The management team may be further developed and expand 
executives, profession 

Market Knowledge and the Property 
KnowIedge of the Marketplace: 
The Principals of the Company have b 
the El  Goifo/Rocky Poi 
development and potential upsi 

The E l  Golf0 area was 
the driving factors that in 

Mexico for several years and consider 

es due to its potential appreciation. Some of 

ThenewCoa 

Its CI tes markets (one hour drive from the Border of US/Mexico); 

malor body of water; 

ountain views of the Baja Peninsula; 

struction of the Coastal Highway from the US/Mexico border 
300 miles to the south along the coast of the Sea of Cortez to Guaymas, Mexico, a major 
seaport; 

The $50 million dollar international airport under construction a t  Rocky Point that will 
accommodate all types of passenger planes. The first runway is completed and the balance is to 
be completed by 2008. 
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* Two state-of-the-art hospitals, Hospital of Pefiasco and the IMMS Hospital, are currently under 
construction and will serve the El  Golfo/Rocky Point areas. 

The Mexican and Sonoran Governments are dedicated to promoting the area as a m 
both Americans and Canadians. This is evidenced by the millions of doflars of infrastructure being put in 
place by the United States and Mexican Governments. A prime example of this dedication is the Coastal 

will connect the port city of Guaymas in Mexico with the US/Mexico border a t  San Luis Rio Colorado, 
south of Yuma, Arizona. This will make this whole area much more acc 
in Southern California, Arizona, and Nevada for weekends and vacation 
visitors from al l  across the United States and Canada. 

The Property 
Parcel 47 - Relaxante is a t  the southeastern edge of the town of 
approximately one hour drive time south of the U.S. /Mexico bo 

way. This three hundred mile hlghway is being built a t  a cost in excess of $200 million dollars and 

D5 

ACC002853 
FILE #8337 



This parcel has approximately 26.75 acres of land with over 640 feet of beautiful sandy beach frontage. 
There are rolling dunes and wonderful views of the Sea of Cortez and the mountains of the Baja 
Peninsula. The site is well-adapted for the launching of small boats. 

oprnent fronting on and viewing the Sea of Cortez in the 
rapidly developing area of San Luis Rio Colorado, Sonora, Mexico. The property consists of 10.83+/- 
hectares (26.8t/- acres) of land on a site overlooking the scenic waterways of the Sea of Cortez and the 
mountains of the Baja Peninsula to the west. The property has over 200 meters (640t/- feet) of sandy 
beach frontage. There are beautiful scenicviews up and down the sandy beaches of the Sea of Cortez 
(3,k.a. the Gulf of California). 

This project is a proposed mixed-use development, including a gated single-family development of 40+/- 
villa lots, a 149-unit condominium development, and some commercial facilities, 
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Due to topography, the northerly portion of the site contains a mid-rise condominium building. The 
center portion of the site is gently sloping and will contain the staggered water view lots. The southern 
beachfront portion of the site contains six beachfront lots, along with a beachfront pool and beach club. 
Due to the carefully chosen staggered lot placement, a l l  vlllas and condominium units will enjoy 
beautiful views of the Sea of Cortez and the mountains of the Baja Peninsula. 

Villa lots will be approximately 6,500 square feet in size and the Villas will range in size from 2,400 to 
2,600 square feet. The condominium units will be approximately 1,500 square feet with larger units 
located on the top floors. The six prime waterfront lots will be on the beach -affording wonderful views 
for miles in each direction and easy water and beach access. The development will provide all the 
amenities associated with a destination development. 

Business Goals 

studies required for the permitting stage. In addition, 
“Federal Zone” so that we may have exclusive use o f t  
that is currently controlled by the Mexican Gov 
proceeding forward. 

contained utitities are in the best inter 
from the municipality of San Luis (t 

During the early part of 2 

finalizing the prelim 

ction with our partners. 

cus will be on the preparation of the site plan, 

it is the intention that the Company will be in a position to move 
idual lots or sell the development. The Company foresees the 

e Company will continue to focus on the development of strong 

governmental agencies, we will also be working quite diligently throughout the entire developmental 
process to further strengthen and expand our relationships with governmental agencies and political 
entities. Since we also understand and respect the Mexican culture, we foresee no obstacle in achieving 
a strong and favorable relationship with the governlng authorities. 
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El Golfo /Rocky Point - General Economic and Area Information: 
The Colorado River forms the state line between Arizona, California, and Nevada, and continues 
southerly to the Sea of Cortez, Along i ts entire length, it is a major recreation / boating area for Arizona, 
Nevada, and Southern California in the spring and summer, as well as a perfect destination for 
“Snowbirds” in the winter - creating a year-round demand for the entire area. 

Historically, neighboring Rocky Point has been a major recreational area for Phoenix and Tucson, 
Arizona. The drive time to Rocky Point has been about four-plus hours from Phoenix, making it a very 
easy weekend vacation spot. There have been many new high and mid-rise condominium units built in 
the Sandy Beach neighborhood of Rocky Point within the past few years. Th 
constructed developments with many beachfront amenities. These units ha 
$300,000 to over $1,500,000, primarily to U.S. residents. 

El Golfo is about 25 miles east of Rocky Point. The El Golfo area 

Golfo is a picturesque fishing village with long, wide, sandy b 
that ends a t  El Golfo. 

The new Coastal Highway will make the drive b 
Accordingly, this whole area between Rocky Po 
development. In anticipation of this fut 
San Luis to help relieve congestion at  th 

undergo extensive real estate 

. The number of inspection lanes will 
time for crossing the border. 

vada, and Western Arizona will be within a 
ern California market will have its driving time 

around four hours. There are many resort areas of 

driving access from the United States. 

a t  has dramatically changed access to this area. it Is the 
oceanfront land in this area’s acreage is limited, the demand for this 

elief is further strengthened by its aggressive promotion of Relaxante to 
a, Nevada, and Western Arizona. 
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Proforma 
?arcel 47 
?ro Forma - 16.75 acre (10.84 Ha.) 

Sale Project t o  a Developer 

March zoo8 

7EVENUE 

sales Price Developer 

rotal Revenue 

3nder's Fee 

rota1 Net Revenue 

- 
TOTALS 

4% 

$14,200,000 

$1q,z00,000 

EXPENSES 
ON-SITE WORK 
Mass Excavation / Fill & Cradlng 

Gated Entryway 

Perimeter Wall 

rotal Onsite Work 

50FT COSTS - GENERAL, 
RDMINISTRATIVE & LEGAL 
hdministrative (Taxes, Permits & tfce 

NATAWA Bond 

Legal 

rota1 General Expenses 

GENERAL PROJ 

TOTAL EXPENSES 

Project Contingency 

Principal and Interest 

Total Expenses, Contingency, and 
Interest 

Net Income 

$200,000 

$100,000 

$25,000 

$325,000 

$501000 

$200,000 

$100,000 

$354000 

$80,000 

$50,000 

$20,000 

$130,000 

$280,000 

$951500 
$11,520,000 

$121570,500 

$1,061,500 
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Parcel 47 

Pro Forma - 26.75 acre (10.84 Ha.) 

Vertical on  Condos Vertlcal on  Villas 

March 2008 TOTALS 

#of Units Unit Price/Cost / Unit Total 
Size S.F. SaleslCost 

UNITS 

Condo Tower Units 140 

Ocean Vlew Villas 38 

REVENUE 

Condo Tower Units fr5OO 

Ocean View Villas 21500 

Total Revenue 

IN FRASTUCTURE TAKE-OUTS 

NATAWA ($3ok x 178 Units) 

SALES COMMISSIONS 

Sales Commissions 

Total Sates Commlsslonr 

rota1 Net Revenue 

AMENITIES CONSTRUCT(0N 

Landscape and irrigation System 

Grading 

Beach Club 

18- Hole Putting Course 

Construction Office 

rota1 Amenltles 

$14,200,000 

$80,000 

s951000 

$1,000,000 

$500,000 

$215,000 

$1~8g0~000 
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Vertlcal (Contlnued) # o f  Unlts Unit PricelCost I Unit 
Size S.F. Sales/Cost 

Condo Tower Unlts 

Construction 140 1,500 110 $23,100,000 

Total 

Architectural (4% of construction costs) 

Total Condominiums 

Ocean Vlew Villas 

Construction 

Architecturaf (4% of construction costs) 

Total Ocean View Villas 

Son COSTS - GENERAL, ADMINISTRATIVE & LEGAL 

Administrative (Taxes, Permlts & 
Licensing) 
Accounting 

Legal 

Total General Expenses 

4.0% 

38 2,500 125 

MARKETING 

Initial Launch 

Marketing (% of gross sales) 

Total Marketing 

GENERAL PROJECT EXPENSES 

Construction Cam 

zoo $40 

Offsite (San Dlego Z,OOOsf, @J $3 sf 4YS) 

Offsite (Rocky Potnt 2,00osf, @J $3 sf 4 y 4  

Temporary Sales Office 

Sales Office 

Job Supem'sion & Coordlnatlon 

Total General Project Expenses 

TOTAL EXPENSES 
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Unit PricelCost / Unit Total 
S.F. SaleslCost 

Vertical (Continued) 

Project Contingency 5% 3,084595 
Interest (Debt Service) 1,440,000 

Total Expenses, Contingency and Interest $66,300,495 

Net Income 514,275r505 

15.6% ___- Cumulative 
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Articles of Interest 

I 

Plans To Designate 400M Pesos To Roads, Blectrfdty, and Water During 2008 

Funding expands to support three main infrastructure projects 

(h ttp://defren te. puerto-pen asco, com/editions/452/003. h tm I) 

Press Bulletin 
issue #452 

With a projected investment of 400 million pesos ("$36.8M USD) the Dire 
planning to continue during 2008 the integral project of city paving and el 
to the new neighborhoods - as well as enlarge the city's drainage net 

Marco David Rangel Lopez, director of the afore mentioned offi 
among the priorities of Mayor Heriberto Renteria Sanchez Is th 
for which he is obtalning a package of Federal Govern 
USD). 

nd"l00~million pesos ("$9,2M 

Rangel Lopez said that they want to contln 
boulevards, covering a surface of more tha 
streets repaired during this past year. 
streets in our city will rise from 18% 

Moreover wlthin the projects 
the installation of the drainage 

r 20 avenues and 
tlon to the package of 

in full, the percentage of paved 

c Works mentioned that they will Include 
sector of the city with and investment close 

they will work on the construction and maintenance of 
e main boulevards and avenues, not forgetting the purpose 

roving the image of the old harbor sector where financial resources 
signated for around 90 million pesos of Improvements ("$8.3M 

USD) according with the executive plan approved by the city council. 

To continue with the electrification in the New PeAasco and San Rafael 
vestment of at  least 15 million pesos ("$1,38M USD) Is designated for 2008, 

and It Is also planned to attend to the delayed work on the water supply and they will also program to 
provide basic services. 

He added that among the plans and projects for this year are actions for benefit of schools with the 
construction of classrooms, fences, tile roofs and to attend several requests channeled through the 
Sonorense Program of Social Participation (PASOS) and the Direction of Social Development. 
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He also added that currently they have a work plan with more than 200 projects of pavement works, 
urban improvement, basic services, schools and religious centers, that will be accomplished according 
with the flow of the municipal resources as well as with the resources assigned from the state and 
federal governments - and in some cases with assistance from credit entities. 

CANACO Reports A Good 2007, Optlmistic Forecast For 2008 

Border Governor's Conference, Tourism, Development All Bode We// For Petlas 
CANACO 

[h t tp://de fren te. p uerto-penasco. com/editions/451/002. h tml) 

By Ivan Bravo Lopez 
Issue #451 

Even though the last month of the year suffered a sig6 y commercial areas, 

Commerce and Development) managed to c 
meeting of the border state 

Arturo Rodriguez Rico, Preside 
economic recesslon suffered b 

f Commerce (CANACO) said that despite the 
f CANACO with business interests are closing 

evelopment of the economy of Puerto Pefiasco; we were the 
She history of this port, the meeting o f  the border state governors. 

was completely free. Its results will hopefully be noticeable in 2008 and 
uld have cost the Chamber of 

said that many State Programs came to Puerto PeAasco and accomplished 
important improvements, Authorities from SEDESOL (Mexico's Secretariat of Social Development) and 
PASOS have constantly visited our port to support and encourage the associated merchants of CANACO. 

"Guatimoc lberri Gonzaiez and 'Chito' Celaya have repeatedly visited us and they have brought 
important projects to Puerto Pefiasco that are already underway, which shows that the State Authorities 
care about those who live and own businesses here," he said. 

D15 

ACC002864 
FILE #8337 



I , 

I 

"There are many projects In Puerto Pefiasco that were already in place as well as new ones. Although 
some have not yet started, we are taking full advantage of those already here which will help the chance 
of further improvements next year," said Arturo Rodriguez Rico. 

He also pointed out that cross-border traffic is expected to only will rise in the upcoming years and that 
that will bring other economic beneflts, as the economlc structure in the port depends mostly on 
tourism. 

"Puerto Pefiasco depends on tourism, and with the opening of the new international ajrport and with 
the improvements a t  the border crossings, 

year we expect tourists from California and Colorado, as well as people th 
commercial flights. So we are expecting 
excellent destination," said the president of CANACO. 

He also added that due to the stop of th  
weak, but that the economy typically comes back to norm 
year, A few U.S. holidays are coming up 
PeRasco for their vacations. He also commented th  
outside the Southwest regions - are starting to arri 
associates of CANACO will benefit. 

To finalize, Arturo Rodriguez Rico said tha 

past years and in 2007 we expected tourism mainly from Arizona. But wit t 

asonal visitors from 
ar, and with them the 

embers associated with CANACO, 
" 

he Chamber to help strengthen and create 
newer and better programs. 

negative effects of the economic downturn In the United States, Which has 
ghout 2007 Puerto PeAasco maintained a high rate of tourism and sustains a 

clear upward tendency, revealed Epifanio Salido Pavlovich, head of the Sonora Commission on the 
Promotion of Tourism. 

Salido Pavlovich detailed that by the end of the year, foreign tourism had increased by nearly ll%, 
topping out a t  1,700,000 visitors, 80% of these from Arizona. Likewise, national tourism increased by 
14% totaling more than 400,000 visitors. Therefore, reports for 2007 registered a grand total of 2.1 
million tourists to the area. 
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The tourism official remarked that although there remain many challenges to address, the city‘s 
potential continues to be positive and the area is still the star destination in Sonora. He added that the 
state and municipal governments are jointly working on efforts to focus on areas that are lacking. 

Salido Pavlovich stated that in 2008 they will have to generate concrete solutions in the areas of 
housing, potable water and others of basic infrastructures brought on by the same ”boom” in tourism. 

He stated that the 2007 economic downturn and real estate crisis In the United States had a strong 
impact on Pefiasco. However, he stated, this is something tha 
recuperation can be expected. 

He believes that by mid-2008 the economic crisis will h 
caused the withdrawal of investments from the port. 

The coordinator for the Sonora Commission on the Pro 
everything, the annual average for Puerto Peiiasco has been fa 
a slowdown in investment, the flow of tourism did not 
levels, 

He reiterated that the crisis has already hit bottom an has begun, He expects 
that this will positively impact the city as the shining nojthwestern part of the country in the area of 

OWNING REAL EST 

ning-real_esto te-/n-rocky-poin t )  

een a flourlshing business for the past ten years ...” 
e that makes you money whenever you are not staying In it. This kind 

e yours. A timeshare cannot offer you al l  of that no matter how desirable the 
to live In, and ready for you whenever you 

want because it 
location, since it can be difficult to get the time slots that you want and even harder during peak 
vacation time. A timeshare cannot give you everything you need to have the perfect getaway whenever 
you want, but a condo in a place like Rocky Point, Mexico can. 

Rocky Point, also known as Puerto Pefiasco, is one of the most incredible real estate locations in Mexico. 
Invest in Mexico and you can retire to your beachfront condo whenever you wish to enjoy days filled 
with sun, sand, golfing, fishing, and anything else you could desire from an ocean side paradise. Your 
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oceanfront/ Ocean view home or condo will be waiting for your return whenever you are away, and you 
will surely wish to retire to Rocky Point's idyllic setting after spending vacation after vacation in sunny 
bliss. Owning Real Estate In this growing market can also be a greatly profitable adventure. The typical 
American has only two to four weeks of vacation time per year, and for the other forty eight weeks, your 
vacation property would normally sit empty, awaiting you. To keep your property on the Sea of Cortez 
working for you, hire a local property management company like Oceano Rentals or Sea Side 
Reservations, to keep your place looking fresh and lovely and rent your condo out as a vacation rental to 
others looking to enjoy the wonders of Rocky Point. 

profitability and constantly increasing prices of the local properties. Even just a 

those who want to purchase, so do your research, hire a certifie 
process and start looking at potential ocean side properties 

Owning real estate in this lovely tourist destination 
luxurious condomlniurn projects and other properti 

watch the dolphins and play in the tranquil 
adventures beneath the waves, and fall in I 

he comfort and delight 

Enjoy sunshine on the beach or 

tions, and invest now1 

art investment choice for those who are looking 
to invest in Mexico. You 

resell the condo 
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rizona 

October 9,2008 

'Tri-Core Companies, LLC 
8840 E. Chaparral Rd. Sle. 150 
Scottsdnle, AZ 852.50 

RE: Jerome D. Gussiaas Ama2482 

To Whom It May Concern: 

Please find attached the documents required to invest with Tri-Core Companies, LLC. 
Please register all interest for this purchase as follows: 

Entrust Arizona - 

Thank you for your attention to this request, if you have any questions please contact me 
immediately at 480-306-8404. 

Sincerely 

2-4- 7 
1- 

Timothy A. Schubert CISP 
Entrust Arizona 

20860 North Tatum Blvd. 8240 
Phoenix, AX 85050 
(480) 306-8404 
P ~ x  (480)-306-5408 
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EXHIBIT B 

PROMISSORY NOTE 

THIS NOTE HAS BEEN MADE FOR INVESTMENT PURPOSES ONLY AND NOT 
WITH A VIEW TO OR FOR SALE IN CONNECTION WITH THE DISTRIBUTION 
THEREOF AND HAS NOT BEEN REGISTERED UNDER THE S d @ F T I E S  ACT OF 
1933, AS AMENDED (THE “ACT”). THIS 
TRANSFERRED, OR ASSIGNED (“TRANSFER”) 
REGISTERED OR AN EXEMPTION FROM SUCH 

prepaid at the sole dis 
premium at any time. 

cannot be met. If the Company elects this 
an additional twelve months from the above 

A default shall be defined as one or more of the following events (“Event of Default”) 
occurring and continuing: 

(a) The Maker shall fail to pay any interest payment on this Note 
when due for a period of thirty (30) days after notice of such default has 
been sent by the Holder to the Maker. 

(b) The Maker shall dissolve or terminate the existence of the Maker. 
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(c) The Maker shall file a petition in bankruptcy, make an assignment 
for the benefit of its creditors, or consent to or acquiesce in the 
appointment of a receiver for all or substantially all of its property, or a 
petition for the appointment of a receiver shall be filed against the Maker 
and remain unstayed for at least ninety (90) days. 

Upon the occurrence of an Event of Default, the Holder of this Note may, by written 
notice to the Maker, declare the unpaid principal amount and all accrued interest of 
the Note immediately due and payable. 

3. SECURITY FOR PAYMENT OF THE NOTE(S) 

4. COMMENCEMENT DATE OF THE NOTE 

Memorandum. 

5. STATUS OF HOLDER 

6. SECURITIES 

This Note has n 

d collection expense. 

(a) Successors and Assigns. The Holder may not assign, transfer, or sell 
this Note to any party without the express written consent of the Maker. This 
Note shall be binding upon and shall inure to the benefit of the parties, their 
successors and, subject to the above limitation, their assigns, and shall not be 
enforceable by any third party. 

(b) Entire Agreement. This Note contains all oral and written agreements, 
representations and arrangements between the parties with respect to its 
subject matter, and no representations or warranties are made or implied, 

B3 

ACC002871 
FILE #I8337 



except as specifically set forth herein. No modification, waiver, or amendment 
of any of the ns of this Note all be effective unless in writing and 
signed by both to this Note. 

(c) Notices, All notices in connection with this Note shalI be in writing and 
personally delivered or delivered via overnight mail, with written receipt thereof, 
or sent by certified mail, return receipt requested, to each of the parties hereto 
at their addresses set forth above (or such other address as may hereafter be 
designated by either party in writing in accordance with this Section 8) with a 

Scottsdale, Az 85250. 
overnight delivery or five (5) 

no legal effect. 

(fl  Applicable Law. Thi o have been made in the 

without regard to the State of Arizona. The 
parties hereto her on and venue exclusively in 

below, each party respectively acknowledges that 
this promissory note. 

* 

ad - Suite 150 

Jason Todd Mogler - President 

Holder: 
Entrust Arizona, FBO, Acct.#&482 

Jerome D. Gussiaas 
Print Name 

B4 

ACC002872 
FILE #8337 



Memo: Jcrolac D. Grivsinrs 

(977) 527-6698 Tri-Core Companies LLC 
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Memorandum#: m$ Refermi: A. BridpeT 

CONFIDENTIAL PRIVATE PLACEMENT MEMORANDU 

Tri-Cora Companies, LLC 
An Arizona Limited Liability C 

60% Rate of Return Maturity 

Private Placement Memorandum a maximum 

Thousand ($10,000 

r investment purposes only, xecute a Subscription 
accompanying Subscription Booklet (see “TERMS OF THE 

TIES ARE SPECULATIVE AND INVESTMENT 
ES INVOLVES A HIGH DEGREE OF RISK 

(SEE “RISK FACTORS”) 

Proceeds 

Per Unit 
Maximum Units 

Tri-Core Companies, LLC 
8840 E. Chaparral Road, Suite 150 

Scoftsdale, A 2  85250 
Telephone: (480) 356-3200 
Facsimile: (480) 346-3201 

The date of this Private Placement Memorandum is March I, 2008 

Tri-Core Companies LLC (877) 527-6698 
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DISCLAIMERS 
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THE NOTES OFFERED HEREBY IN THIS OFFERING MEMORANDUM HAVE 
NOT BEEN REGISTERED WITH, OR APPROVED, BY THE UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION, NOR HAVE SUCH NOTES OR 
THIS MEMORANDUM BEEN FILED WITH OR REVIEWED BY THE ATTORNEY 
GENERAL OF ANY STATE OR THE SECURITIES REGULATORY AUTHORITY OF 
ANY STATE. THIS OFFERING IS BASED ON THE EXEMFTI0.N FROM SUCH 

OF THE SECURITIES ACT OF 1933, AS AMENDED. 

A VIEW TOWARD THE T 
DISTRIBUTION THEREOF. 

THE PRICE OF THE N D IN THIS OFFERING 

TO GIVE ANY INFORMATION OR MAICE ANY 
%TION WITH THIS MEMORANDUM, EXCEPT 

CONTAINED OR REFERENCED IN THIS 

REIN MAY BE RELIED UPON AS HAVING BEEN MADE 
PROSPECTIVE INVESTORS WHO HAVE QUESTIONS 

ERMS AND CONDITIONS OF THIS PRIVATE OFFERING 
WHO DESIRE ADDITIONAL INFORMATION OR 

NTACT THE COMPANY. PROJECTIONS OR FORECASTS 
CONTAINED IN THIS PRIVATE OFFERING MEMORANDUM, OR OTHER 
MATERIALS, MUST BE VIEWED ONLY AS ESTIMATES. ALTHOUGH ANY 
PROJECTIONS CONTAINED IN THIS MEMORANDUM ARE BASED UPON 
ASSUMPTIONS WHICH THE COMPANY BELIEVES TO BE REASONABLE, THE 
ACTUAL PERFORMANCE OF THE COMPANY MAY DEPEND UPON FACTORS 
BEYOND THE CONTROL OF THE COMPANY. NO ASSURANCE CAN BE GIVEN 
THAT THE COMPANY'S ACTUAL PERFORMANCE WILL MATCH ITS INTENDED 
RESULTS, 

, 

I 

i i i  
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1. SUMMARY OF THE OFFERING 

THE FOLLOWING SUMMARY IS QUALIFIED IN ITS ENTIREXY BY MORE 
DETAILED INFORMATION THAT MAY APPEAR ELSEWHERE IN THIS PRIVATE 
PLACEMENT MEMORANDUM. EACH PROSPECTIVE INVESTOR IS URGED TO 
READ THIS PRIVATE OFFERING MEMORANDUM IN ITS ENTIRETY. 

Tri-Core Companies, LLC (the “Company”) was formed on August 29, 2007 as 
an Arizona Limited Liability Company. The Company is in the business of Land 
Acquisition and Development. 

time of subscription (see “Exhibit “B” 
minimum purchase’is one (1) Note. The 

nce on March 1, 2008, and will 
unless extended by the Company 

of the proceeds is to 

... .:.:.... ‘.L,>,, ....... ...... ..:.>:+.. , ..:.:.:.:, 
”$$ri-Core ...... C!%3phiesJ LLC (the “Company) was formed on August 29, 2007, as 

&I. Arizofia Limited Liability Company. At the date of this offering, One 
T#ohe.anP ................. (1,000) of the Company’s Membership Units were authorized and 
Nine Hundred (900) Membership Units are issued, and outstanding. The 
Company is in the business of construction management, land acquisition, and 
development. 

2.1 OPERATIONS 

The Company is in the business of construction management, land acquisition, 
and development, specializing in beach front properties along the coast of the 
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upper Sonoran coastline in Sonora, Mexico. 
PLAN. ” 

SEE “EXHIBIT D - BUSINESS 

2.2 BUSINFAS PLAN 

Tri-Core Companies’ Business Plan, included as Exhibit D of this 
Memorandum, and was prepared by the Company using assumptions set forth 
in the Business Plan, including several forward looking statements. Each 
prospective investor should carefully review the Business Plan before 
purchasing Notes. Management makes no representations ;as to the accuracy 
or achievability of the underlying assumptions and projectefltgsults contained 
herein. .+>. .,:.:., 

,..g,, 
.I. .......... ...... 

! 

3. MANAGEMENT 

3.1 LLC MANAGERS 

The success of the company and expertise of 
existing management. At t als are actively 
involved in the management o 

Jason Todd Mogler - Pre 

panies LLC, Tri-Core Business 

very long reputation for honest business practices and fair 

...... .......... ..:.:A ..... .................. ;,:.;..‘ ........... .......... ........ ....... .._ 
Vince Gibbons - Vice-president, Principal, and Director of Development & 
Engineering 

Mr. Gibbons has over 22 years of civil engineering experience domestically and 
internationally. His expertise encompasses due diligence, master planning, 
feasibility studies, design and contract document preparation for private 
development, commercial, water, transportation, airport, flood control, storm 
drain, and sewer projects. Additional professional skills include total project 
management, design build, construction management, shop drawing review, 
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inspection, cost estimates, and budget and schedule control. Mr. Gibbons is 
proficient in managing multi-disciplined teams and large projects for private 
developers and public agencies, as well as smaller more detailed oriented 
projects. He has earned a reputation for being quality conscious, and for "going 
the extra mile" to complete projects on time and within budget. He has worked 
on a wide variety of projects in the states of Arizona, Utah, Colorado, Nevada, 
and New Mexico, and in the countries of Panama and Mexico, and is very 
familiar with the requirements and criteria of each associated governing entity. 
This broad experience has provided him with an extensive base of knowledge 

situations. 

a Agency coordi 

...... I.. ....... .... .i.. ........ ...... ..... . . . . . . . . .  ....... ....?...... 
. . I  ... ........ ... ..... . . . . . . . . .  ....... ...... ..:.: <d:y:;..,' 
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Tri-Core Engineering is known nationally and internationally for their civil 
engineering expertise, as well as their diversity of work on master planned 
communities, Samplings of their national and international projects include 
the following: 

El Rio Country Club - Mohave County, Arizona. 
Tri-Core Engineering was the engineering firm of record for this 640-acre 
master-planned residential golf community in Mohave County, Arizona. 
This community consists of an 18-hole championship golf course, gated 

Tri-Core Engineering was the engineeri 
master-planned residential community 

ent - Loreto, 

for this 10,000- 
Mexico. 
Tri-Core Engineering was 
acre development. This 
$300 million in sales. 

Colonias de Carde 
Panama. 
Tri-Core Engineeri 

enas development, a 2,500-acre 
project is currently at the permit stage. 

and the engineer of record responsible for 
development, He is also involved in all 

dey possesses thirty-five years of banking and financial experience 
including portfolio management, joint venture management, and all aspects of 
the mortgage banking profession for select regional New York banks. 

Mr. Hinkeldey headed the Joint Venture division at Richmond Hill Savings 
Bank in New York. He was responsible for land acquisition through project 
conclusion which included the delivery of completed developments in a timely 
and cost efficient, profitable manner. 

i 
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Mr. Hinlceldey also managed a mortgaged backed portfolio. He successfully 
rearranged the structure of the portfolio to meet asset/liability re-pricing 
demands. His concept creation resulted in a portfolio that meet re-pricing 
sensitivity models while delivering positive bottom line results. 

Mr. Hinkeldey’s business philosophy is based on total enterprise engagement, 
accountability, and the deliverability of profitable projects. Mr. Hinkeldey’s 
philosophy is that the client and his investment or requirements come first and 
are paramount to each success. 

Mr. Hinkeldey’s educational background consists of 
Money Management from Adelphi University, Long Is 
holds a three year specialized degree in r 
Bankers of America which he received at Nort 
numerous programs for finance, real estate 
University and Wharton Business School. 

The management team may be further:.,.de 
and experienced executives, pro 
matures and grows. 

su&pts, as the Company 

4, TEFtMS OF THE OFFERI 

4.1 GENERALTE 

a maximum of Four Hundred and 
ollars per Note, for a maximum of 

Dollars to a select group of 
quirements (see “INVESTOR 

has the authority to sell 

NG AMOUNT - HOLDING ACCOUNT 

ing Account with Wells Fargo 
ed. No minimum offering 

be released from the holding 

4.3 NONTRANSFERABILITY OF NOTES 

The Notes have not been registered with the Securities and Exchange 
Commission under the Securities Act of 1933, as amended (the “Securities 
Act”), and are being offered in reliance upon an exemption under §4(2) and Rule 
506 of Regulation D of the Securities Act, as amended, and rules and 
regulations hereunder. The Notes have not been registered under the securities 
laws of any state and will be offered pursuant to an exemption from registration 
in each state. A purchaser may transfer or dispose of the Note only if such 
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Notes are subsequently registered under the Securities Act, or if an exemption 
from registration is available, and pursuant to an opinion of counsel acceptable 
to the Company and its counsel to the effect that the Notes may be transferred 
without violation of the registration requirements of the Securities Act or any 
other securities laws. 

4.4 CLOSING OF THE OFFERING 
i 

The Notes are offered and closed only when a properly completed Subscription 
Agreement (Exhibit A); Note (Exhibit B), and Investor 
C) are submitted by the investing Subscriber 

Investor Representatives shall be bin 
Subscription Agreement, Note and the fu 

account under the control of the 

Company without the 
applicable documents 

funds and delivering all 
of this Offering will be 
ring Memorandum (see 

part or terminate this Offering under 

ing the above, this offer shall terminate one (1) year 

etion, may extend this Offering. ... ... .., 
<::., 

......... ....... ......... ,.:.:.; ...... ............ X.? 

e,.:.:. ........ ........ ... ... ..,. ..... ............ .......... .............. .... 
5. PLAN OF DISTRIBUTION 

6.1 OFFERING OF NOTES 

The Notes will be offered to prospective lenders by Officers and Directors of the 
Company and qualified licensed personnel, pursuant to State and Federal 
security rules and regulations. This Offering is made solely through this Private 
Placement Memorandum and without any form of general solicitation or 
advertising. The Company and its OMicers and Directors or other authorized 
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personnel will use their best efforts during the Offering period to find eligible 
Investors who desire to subscribe to the Notes in the Company. These Notes 
are offered on a “best efforts” basis, and there is no assurance that any or all of 
the Notes will be closed. The Company has the authorization to offer fractional 
Notes at its sole discretion. The Offering period will begin as of the date of this 
private Offering Memorandum and will close upon the happening of such 
occurrences as defined herein (see “TERMS OF THE OFFERING”). 

5.2 

The Company has the power to pay fees 
Dealers, Registered Investment Advisors 
other applicable federal and state security laws. 

PAYMENTS TO BROKER DEALERS OR 1 N “ M E N X  ADVISORS 

6. DESCRIPTION OF NOTES 

6.1 NOTES 
... .... .... .... ...... ........ ...... .., ‘.: .,.,.. ....... ,,.. .., ...... 

..I ...... ........ 

The Company is offering Four H 

Notes will have 
compounded ann 

%) percent interest, 
r (24) months from 

e Company reserves 
at the annual rate of 

s beyond the Company’s control, such as 
materials, the abovementioned maturity 

urity date would be 

.$$jythz$ropert$$$5, ... . 

...... ....... .. c.., ,,>;.: .... ~ ’ _ .  .... ..... ‘c.:.;.:.. ..:.:.:. :,:.> 
:+:. ..... .., 

..A:.:.: 
.,. ... .’%The Notes’t;;iWBe issued in the form attached hereto and incomorated herein bv ....... .... r@&ence@ though set forth in full herein as Exhibit €3. 

6.2 ““‘!~hXJRITY FOR PAYMENT OF THE NOTES 

..,, .... ........ y.:.:.... .......... .......................... ..................... 

The Notes being offered by the Company in this Private Placement Offering are 
secured by the land Tri-Core Companies LLC purchases. Tri-Core Companies 
LLC will establish an administration account which will hold the title to the 
property until all note holders will be paid in full. 
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I 

6.3 REPORTS TO NOTEHOLDERS 

The Company will furnish annual un-audited reports to its Note holders ninety 
(90) days after its fiscal year. The Company may issue other interim reports to 
its Note holders as it deems appropriate. The Company's fiscal year ends on 
December 3 1 s t  of each year. 

7. USE OF PROCEEDS 
:::.. 

The gross proceeds of the Offering Will be a maximum ofpgur  Million Five 
Hundred Thousand L'$4.500.000l Dollars. The table below sets"'f0xth the use of . . . .  
proceeds for both the maximum and minimum offering 

Sources 

...... .... ...,,, :.:.:.. I I . . . .  ...... ........ ....... .... ..... ...... :i%otal ApiIicatibn of Prooeedr I$4,500,000 I 100.00% 1 
... .... ..... ... .... ... :;.. i .'..I .... ....... 

. .  .:.:_:.. ... .... ... ..... .... 
..- ................. 

.... ... :~:poo~lIo~es~ '::::~::::.: ....... ~ : ~ ~ : ~  
...... .............. .... ...... 

yi. 
(12ii::.!i,cludes~~bsfimated ..... memorandum preparation, filittg, printing, regah accounting and other fees and 

' . ~ ~ e ~ ~ ~ ~ y $ @ - e l a t e d  ........ to the Offerillg. 

(2) This Ofleering is being sold by the oficers and directors of the Company, who will not receive anu 
compensation for their efforts. No sales fees or commissioim will be paid to such oficers or directors. Notes 
may be sold by registered brokers or dealers who are members of the NASD and who enter into a 
Participating Dealer Agreemew with the Company. Such brokers or dealers may receive commissioits up Lo 
ten percent (JOSS) of the price o f fhe  Notes sold. 

(3) Includes Scottsdale and Mexico ofices; legal and accounting fees. 

(4) No minimum has Oeen set for this offering. 

(5) Amount due to %"-Core Business Development, LLC for inter-company transfer of title to %-Core 
Companies, LLC. 

......... ......... 
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8. CAPITALIZATION STATEMENT 

8.1 

The following table summarizes the capitalization of the Company prior to, and 
as adjusted to reflect, the issuance and sale of the maximum of Four Hundred 
and Fifty (450) Notes or Four Million Five Hundred Thousand ($4,500,000) 
Dollars. 

CAPITALIZATION PRIOR TO AND AFTER THE OFFERING 

Notes 

Membership Units 
$.01 par value, 1,000 Units 
authorized, 1000 Units issued and 
outstanding 

Net Shareholders’ Equity 

TOTAL CAPITALIZATION $4.500.100 

9, MANAGEMENT’S ALYSIS OF FINANCIAL CONDITION 
ANI) RESULTS OF 

pment stage company and has not yet commenced its 

D CAPITAL RESOURCES 

10. CERTAIN TRANSACTIONS 

10.1 ARIZONA LIMITED LIABILITY COMPANY 

Tri-Core Companies, LLC is a privately held Arizona Limited Liability 
Company, incorporated on August 29,2007. 
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10.2 PRIVATE OFFERING OF NOTES 

The Company is authorized to offer in this private offering, up  to Four Million 
Five Hundred Thousand ($4,500,000) Dollars of Notes to selected investors, 
effective on March 1, 2008. 

11, FIDUCIARY RESPONSIBILITIES OF THE DIRECTORS AND OFFICERS OF 
THE COMPANY 

11.1 GENERAL 

connection with the purchase 

11.2 INDEMNIFICAT 

Company to directors, officers, or 
zona law. Indemnification includes 

.... .. Y . 5  . ....... .............. :.:.> 'y.:.: .......... :.:.,< ... ....: ::'.::::: ................ .:.>:. .... 
12. %XSK FACTORS 

,A:: ..... ..:.:.i ....... ...<.........::A :. 
..,. ..:.>:.. .... .... ..... 

THIi:''5-INVESTMENT INVOLVES A DEGREE OF RISK. AN INDIVIDUAL 
CONTEMPLATING INVESTMENT IN THIS OFFERING SHOULD GIVE CAREFUL 
CONSIDERATION TO THE ELEMENTS OF THE RISK SUMMARIZED BELOW, 
A S  WELL AS THE OTHER RISK FACTORS IDENTIFIED ELSEWHERE IN THIS 
PRIVATE OFFERING MEMORANDUM. 

I 
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12.1 FORMATION OF THE COMPANY 

The Company was formed on August 29, 2007. It is therefore subject to all the 
risks inherent in the creation of a new Company. Unforeseen expenses, 
complications, and delays may occur with a new Company. 

12.2 CONTROL BY COMPANY 

After completion of this offering, the Company will own one hundred percent 
(100%) of the issued and outstanding Membership Units. Such ownership will 
enable the Company to continue to elect all the Managers ‘ a d  to control the 
Company’s policies and affairs. 
rights in the Company. 

12.3 RELIANCE ON THE COMPANY FOR M 

The Note Holders 

12.4 LIMITED TRANSFE 

t for the Notes because there will be 
restrictions of the transferability of 
under the Securities Act of 1933, as 

the transferability of the Notes. Accordingly, 
e required to hold such Notes to maturity unless 

TION OF THE COMPANY 

offering, the Company was funded by cash, Independent of the 
sed in this offering the Company does not have any other assets 

available to use to pay principal or interest on the Notes. 

12.6 REGWLATIONS 

The Company is subject to usual federal and state laws, rules and regulations . 
The Company believes it is in full compliance with any and all applicable laws, 
rules and regulations both domestically and in Mexico. 
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12.7 GENERAL ECONOMY 

I 

The Company is subject to the Mexican and U.S. Economy and its effect on consunier 
confidence and spending. 

12.8 DEPENDANCY ON SUPPLIERS ANI) BUILDING TRADES 

Since the Company is dependent on building materials and the general building 
trades, any shortage or slowdown could affect timetables. 

13. PRINCIPAL SHAREHOLDERS 

14. HOW TO INVEST 

An Investor who meets the qu 
Memorandum may subscribe for 

in this Private Offering 
rchase herein of One (1) 

booklet. This booldet 
the Private Offering M 

llowing exhibits contained in 

UBSCRIBERS and SUBSCRIPTION 
ins complete instructions to Subscribers 
entirety by the prospective investor prior 
iption Agreement must be signed by the 

NOTE: This Note will be signed by Tri-Core 
C. 

ESTIONNAXRE: This questionnaire requires a 
complete a financial history in order to aid the 
e determination of the suitability of the Subscriber 
nvestor. This questionnaire must be signed by the 

Exhibit D Tri-Core Companies, LLC Business Plan 

Copies of all the above referenced documents are included with this Private 
Placement Memorandum. For discussion of the actions of the Company upon 
receipt of a properly completed request to invest by a Subscriber, please see "TERMS 
OF THE OFFERING." Such Investor should include his check made payable Tri- 
Core Companies, LLC, along with the SUBSCRIPTION AGREEMENT, NOTE, AND 
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INVESTOR QUESTIONNAIRE. Delivery of the documents referred to above, together 
with a check to the Company should be addressed to the Company as follows: Tri- 
Core Companies, LLC, 8840 E. Chaparral Road, Suite 150, Scottsdale, A2 
85250. 

15. INVESTOR SUITABILITY REQUIREMENTS 

16.1 INTRODUCTION 

Potential Investors should have experience in making 

15.2 GENERAL SUITABILITY 

of a Subscription Agreement: 

1. The Investor has suc 
business matters and is c 
investment in this Offerin 

2. The Inves the economic risk of this 
investment, has for his, her, or its current 

he Note(s) for his, her or its own account 

Investor has read and understands this Private Placement 

15.3 NONACCREDITED INVESTORS 

Up to and including thirty-five (35) investing Subscribers may be accepted by 
the Company as suitable Investors if each such Subscriber has a net worth 
sufficient to bear the risk of losing his entire investment and meets the above 
"General Suitability Standards." 
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16.4 ACCREDITED INVESTORS 

In addition to satisfying the “General Standards” as defined above, all but 
thirty-five (35) Subscribers for Shares must each satisfy one of the “Accredited 
Investors’’ economic suitability standards as defined below: 

... ..... ..s:::::;:::::. ,,:.:.:.. 
.:.:,; ....... .‘.L. 

.,I.., 

.,. ... 
:.:.;. :.>:.. ...... 

1. Any natural person whose individual net worth, or joint net worth 
with that person’s spouse, at the time of his purchase exceeds One 
Million ($1,000,000) Dollars; 

2. Any natural person who had 
Two Hundred Thousand ($200,000) 
recent years, or joint income with tha 
Hundred Thousand ($300,000) Dollars in e 
reasonable expectation of reaching the s 
Ye=; 

of the Act, whethe 
broker or dealer r 
Exchange Act of 1 

a state, its political subdivisions or 
a state or its political subdivisions, for 
uch plan has total assets in excess of 

....... .I.,,(. 
I.. .... . :. .... 

‘Y:;:?:,,.. ............ ,4:.$ Any private business development company (as defined in Section ..... ‘.’.:%02(a)(22) of the Investment Advisers Act of 1940); 

5.  Any organization described in Section 501(c)(3) of the Internal 
Revenue Code, corporation, Massachusetts or similar business trust, or 
partnership, not formed for the specific purpose of acquiring the 
securities offered with total assets in excess of Five Million ($5,000,000) 
Dollars; 
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6 .  Any director, executive officer or general partner of the issuer of 
the securities being offered or sold, or any director, executive officer, or 
general partner of a general partner of that issuer; 

7. Any trust, with total assets in excess of Five Million ($5,000,000) 
Dollars, not formed for the specific purpose of acquiring the securities 
offered, whose purchase is directed by a sophisticated person as 
described in Rule 506(b)(2)(ii); and 

8. Any entity in which all of the equity owners are Accredited 
Investors. 

15.5 ACCEPTANCE OF SUBS Y THE COMPANY 

does not nec 
suitable inves 

stors will be carefully reviewed by the 
the potential Investor in this Offering. 

The Company and its Principals have no lawsuits pending, no legal actions pending 
or judgments entered against the Company or its Principals and, to the best 
knowledge of the Company, no legal actions are contemplated against the Company 
and/or its Principals. 
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17. ADDITIONAL INFORMATION 

Reference materials described in this Private Offering Memorandum are available for 
inspection at the office of the company during normal business hours. It is the 
intention of the Company that all potential Investors are given full access to such 
information for their consideration in determining whether to purchase the Notes 
being offered. Prospective Investors should contact the Company for access to 
information regarding the matters set forth or other information concerning the 
Company. Representatives of the Company will also answer all inquiries from 
potential Investors concerning the Company and any matters rela5ing to its proposed 
operations or present activities. The Company will af€ord potenihl Investors and 
their representatives the opportunity to obtai 
necessary to verify the accuracy or the sour 
contained in this Private Offering Memorandum, 
Company are subject to modifications and the Co 
any such contracts as deemed appropriate in 
amendments may not be circulated to Sub 
Offering, However, potential Investors and 
material or make inquiry of the Company,,.c 
matters of interest. 

se and any other 

18. FORECASTS OF FUTU 

Any forecasts and proforma ich may be furnished by the 
Company to prospective Inv t of the Company’s business plan, 
are for illustrative upon assumptions made by 
Management regard . There is no assurance that 
actual events will TO or that factors beyond the 
control of the Com&p ns and adversely affect the 
illustrative valu ns of &y forecasts. 

19. GL 

n this Memorandum shall (unless the context otherwise 
respective meanings: 

. The acceptance by the Company of a prospective 
stor’s subscription. 

ACCREDITED INVESTORS. Those investors who meet the criteria set 
forth in “INVESTOR SUITABILITY REQUIREMENTS.” 

BROKER-DEAtER. A person or frm licensed with the NASD, the SEC 
and with the securities or corporate commissions department of the state 
in which it sells investment securities and who may employ licensed 
agents for that purpose. 
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COMPANY. Refers to TRI-CORE COMPANIES, LLC, an Arizona Limited 
Liability Company, 

! 

NATIONAL ASSOCIATION OF SECURITIES DEALERS, INC. INASDI, A 
self-regulating body which licenses brokers and dealers handling 
securities offerings, reviews the terms of an offering’s underwriting 
arrangements and advertising literature and, while not a governmental 
agency, acts as a review service watchdog to make sure that its 
regulations and those of the SEC axe followed for the Investor’s 
protection in offerings of securities. 

NOTES. A Ten Thousand 
(1) Promissory Note issued by TRI-CORE C 
Limited Liability Company. 

SECURITIES ACT OF 193 
SEC that requires, among 
prospectus whenever a sec 
manner of the Offering is 
process). 

federal act regulated and 
ecurities Act of 1933 and 

t investors and to 
Such regulations 

proxy statements 
disclosure of management and 
; controls on the resale of such 

ling with the SEC 

The SEC also 
nts that were 

tect investors in securities offerings. 

, and a check as payment for the 
by each prospective Investor to the 

Company. 

TERMINATION DATE. The earlier to occur of the date on which all 
Notes are sold or February 28, 2009. 
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20, ACKNOWLEDGMENT 

By signing below, the undersigned acknowledges that he/she has read and 
understood this entire Private Placement Memorandum. 

i 

... .... .... .:. ..:...., ...... 
.... ........ .... .... ... ..:,. ....... .... .... ..:,>:.>, , . , ,.k?? ........... ........... .......... ......... .......... 
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Print Name of Subscriber: Jerome D. Gussiaas 

Amount Loaned: $30.000.00 

Number of Notes: Three 131 

Tri-Core Companies, LLC 

SUBSCRIFTlON DOCUMENTS 

OFFERING OF A MAXIMUM 
(450) SECURED 

TEN THOUSAND ($10,000) DO' 
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Each subscriber for the Secured Promissory Notes, Ten Thousand ($10,000) 
Dollars per Note (the “Notes”) of Tri-Core Companies, LLC, an Arizona Limited Liability 
Company (“the Company”), must complete and execute the Subscription Documents 
in accordance with the instructions set forth below. The completed documents should 
be sent to Tri-Core Companies, LLC, 8840 E. Chaparral Road, Suite 150, Scottsdale, 
A 2  85250. 

Payment for the Securities should be made by check payable to the Tri-Core 

purchase the Notes. This material is arranged in 

Subscription Agreement 

11. All investors must complete in 
Documents where appropriate. 

Payment for the Notes mus 111. 

scribers will be placed in a 
of the Company. Once the 

FOR PARTNERSHIPS. Provide a complete copy of the partnership agreement, 
questionnaire, and financial statements for each General Partner. 

FOR TRUSTS. 
creating the trust, as amended to date. 

Provide a complete copy of the instruments or agreements 
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Print Name of Subscriber: Jerome D. Gussiaas 

Amount Loaned: $30,000,00 

Number of Notes: Three 13) 

Subscription Agreement 

To: Tri-Core Companies, LLC 
8840 E. Chaparral Road - Suite 150 
Scottsdale, A 2  85250 

Gentlemen: 

agrees to loan to the Company T 
aggregate loan of $30,000.00 (the ‘ 

and all supplements, if any, 
usand ($10,000) Dollars, but 

2. Note 0 offering a maximum of Four Hundred 

Hundred Thousand ($4,500,000) Dollars. The 
number of investors pursuant to an exemption 

Core Companies, LLC, at 8840 E. Chaparral Road, Suite 150, Scottsdale, A 2  85250. 
The undersigned understands and agrees that he or it will not become a “Holder,’ of 
the Note@) and the Company shall not become a “Maker” of the Note@) unless and 
until the Agreement and Note(s) are executed by the Company. 

4. Making of Loan Amount. The undersigned, simultaneously with the 
delivery of the Subscription Documents to the Company, hereby tenders to the 
Company the Loan Amount by check made payable to the order of M-Core 
Compantes, LLC in the amount indicated above. 

i 

I 
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5. Acceptance or Rejection of Subscription. The undersigned 
understands and agrees that the Company reserves the right, exercisable in its sole 
discretion, to accept or reject any subscription, in whole or in part, for any reason and 
that the undersigned will be notified by the Company as promptly as practicable as to 
whether his or its subscription has been accepted or rejected. If the undersigned's 
subscription is accepted, in whole or in part, by the Company, the Company will 
execute this Agreement and the Note{s) and return them to the undersigned. If this 
subscription is rejected by the Company, either in whole or in part, all funds, in the 

shall be null, void and of no effect. The u 
withdraw or revoke his or its subscription 

the Company has not accepted the s 
undersigned may withdraw his or its 
Period up until such time that the 

6. Offering P e in whole or in part or 
terminate this O€fering u 

and ($4,500,000) Dollars 

ty (30) days thereafter to which the Company, in 
extend this Offering. 

Holder and the Company shall become the Maker of the Note(s) subscribed for by the 
undersigned, and (c) both the undersigned and the Company shall be bound by the 
terms of the Private Placement Memorandum and the Subscription Documents and 
any other undertakings described herein. 

8. Representations and Warranties. 

(a) The Company hereby represents and warrants as follows: 
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(i) The Company is a Limited Liability Company duly 
organized, validly existing and in good standing under the laws of 
the State of Arizona and has the requisite company power and 
authority to own, lease and operate its properties and to carry on 
its business as now being conducted; 

(ii) This Agreement constitutes the valid and binding obligation 
of the Company enforceable against the Company in accordance 
with its terms (except as such enforceability may be limited by 
applicable banltruptcy, insolvency, 
similar laws from time to time in 

s, assets, properties, operations or 

The undersigned has relied only on the information about the 
Company contained in these documents and his or its own 
independent investigation in making his or its subscription. The 
undersigned understands that the Notes will be issued with the 
rights and subject to the conditions described in the Private 
Placement Memorandum and Subscription Documents; 

(ii) The undersigned is familiar with the terms and conditions 
of the Offering and is aware that his or its investment involves a 
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degree of risk and the undersigned has read the section in the 
Private Placement Memorandum titled “Risk Factors.” 

(iii) The undersigned hereby specifically accepts and adopts 
each and every provision of this Agreement and acknowledges and 
agrees with each and every provision of this Agreement and, upon 
acceptance by the Company of the subscription made hereby, 
agrees to be bound by such provisions. 

nancial ability to bear the 

its current needs and personal 

1 hereto (please indicate by providing your 
e appropriate category in which the undersigned is 

ersigned is an entity). 

counsel or with an investment advisor to the extent the 
undersigned deemed advisable. 

(ix) The undersigned’s overall commitment to invest in the 
Note(s), which are not readily marketable, is not disproportionate 
to his or its net worth and his or its investment in the Offering will 
not cause such overall commitment to become excessive. 
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(x) The undersigned has such knowledge and experience in 
financial and business matters that he or it is capable of 
evaluating the merits and risks of an investment in the Offering. 

(xi) The undersigned has been given a full opportunity to ask 
questions of and to receive (A) answers from the Company and its 
Managers concerning the terms and conditions of this Offering 
and the business of the Company and (B) such other information 
as he or it desired in order to evaluate an investment in the 
Offering, and all such questions have been +,?wered to the full 
satisfaction of the undersigned. No oral or writt'k:.representations 
have been made or oral or written information fsroished to the 
undersigned or the undersigne 
Offering or interests that were 

television, radio or th 
whose attendees hav 
general advertising 

warrants that the information 
ompleted by any shareholders of 

respect to all persons having an equity interest 
ion, limited liability company or partnership, 

and accuracy of the information contained in this Agreement. 

(xiv) The purchase of the Note(s) by the undersigned has been 
duly authorized, and the execution, delivery and performance of 
this Agreement does not conflict with the undersigned's 
partnership agreement, certificate of incorporation, by-laws, 
articles of organization, operating agreement or any agreement to 
which the undersigned is a party and this Agreement is a valid 
and binding agreement enforceable against the undersigned in 
accordance with its terms. 
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[xv) The undersigned hereby represents that he or it is 
subscribing for the Notes as principal or as trustee, solely for the 
account of the undersigned, for investment purposes only and not 
with a view to, or for, subdivision, resale, distribution, or 
fractionalization thereof, in whote or in part, or for the account, in 
whole or in part, of others, and, except as disclosed herein, no 
other person has a direct or indirect beneficial interest in the 
Note@). The undersigned will hold the Note(s) as an investment 
and has no reason to anticipate any change ig,.circumstances or 

ld cause the 

(mi) The undersigned ac 
that (A) the Offering of the 
registered under the Act, as 

(B) the Confidential 
have not been filed 
Exchange Commissio 
and no securities 

artment of any state 

to the fairness of an 
Offering of the Note(s) by 

Commission, and that the 
sold, pledged, assigned or 

of counsel acceptable to the Company and its counsel to 
ct that the Note(s) may be transferred without violation of 

undersigned further acknowledges that there can be no assurance 
that the Company will file any registration statement for the 
Note@) for which the undersigned is subscribing, that such 
registration statement, if filed, will be declared effective or, if 
declared effective, that the Company will be able to keep it 
effective until the undersigned sells the Note(s) registered thereon. 

(xviii) The undersigned understands that this Agreement is 
subject to the Company’s acceptance and may be rejected by the 
Company at any time in its sole discretion in whole or any part 
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prior to issuance of the Note(s) with respect to the undersigned’s 
subscription, notwithstanding prior receipt by the undersigned of 
notice of acceptance of the undersigned’s subscription. The 
Company reserves the right to withdraw the Offering at any time. 

(xix) The undersigned acknowledges that this Agreement shall 
become binding upon the undersigned when it is countersigned by 
the Company and the undersigned is not entitled to cancel, 
terminate, or revoke this subscription before or after acceptance 

securities laws. 

9. Foreign Person. If the un n the signature page 

alien, foreign corporation, 
other foreign entity, as the 

ign trust, foreign estate, or 

s and affiliates and each 
the meaning of Section 15 

parties hereto at their addresses set forth above (or such other address as may 
hereafter be designated by either party in writing in accordance with this 
Section 11) with a copy, in the case of notice to the Company, to Tri-Core 
Companies, LLC, at 8840 E. Chaparral Road, Suite 150, Scottsdale, A 2  85250. 
Such notice shall be effective upon personal or overnight delivery or five (5) days 
after mailing by certified mail. 
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12. Miscellaneous. 

(a) This Agreement is not assignable by the undersigned. This 
Agreement shall be binding upon and shall inure to the benefit of the 
parties, their successors and, subject to the above limitation, their 
assigns, and shall not be enforceable by any third party. 

(b) This Agreement shall be deemed to have been made in the State of 
Arizona and any and all performance hereunder, or breach thereof, shall 

proceeding brought with respect to this 

(d) No waiver s Agreement shall be 
effective unless party against whom 
enforcement of 

parties hereto shall cooperate and take such actions, 

provisions and purposes of this Agreement. 
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IN WITNESS WHEREOF, the undersigned, by his, her, or its execution hereof, has 
read and approved this Subscription Agreement and agrees to be bound by this 
Agreement. 

Executed this (33 h a y  of (h. ir , 2008, at 
(city), Q'z (state). 

If the Investor is an INDIVIDUAL, complete the following: 

The undersigned (circle one]: [is] Iis not] a citizen or r 

Jerome D. Giussiaas 
Print Name of  Individual 

or Co-Investor 

or are Community Property) 
I nds are to be Invested in Joint Name 

1 

Signature of Spouse 1 Co-Investor 
((fFunds are to  be Invested in Joint Name 

or are Community Property) 

Print Residential Telephone Number: 

A1 2 
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If the investor is PARTNERSHIP, CORPORATION, TRUST OR OTHER ENTITY, 
complete the following: 

The undersigned (circle one) [is] [is not] a foreign partnership, foreign corporation, 
trust or fareign estate (as defined in the Internal Revenue Code of 1 
and the treasury regulations promulgated there under). 

Entrust Arizona PBO, Jerome D. Gusdaas 
Print Name of Partnership, Corporation, 

Trust, or Other Business Zntity 

Jerome D. Gussiaas 
-. ._____. 

Print Residential Address of Xnvc Residential Telephone Number: 

bed therein, are agreed to 

TRI-CORE W P A N I E S ,  LLC 

By: 

By: 
Jim Hinkeldey - Vice-President 
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EXHIBIT 1 
INVESTOR STATUS 

(Please indicate by providing your initials next to the appropriate category in which the 
undersigned Is included, and if the undersigned is an  Accredited Investor, check the 
appropriate category of Accredited Investors in which the undersigned is an  entity). 

1:. .>..... 
initials A. “Nonaccredited Inves 

meet the definition of an “Accredite 
herein below; 

initials B. “Accredited Investor” 
Investor as defined belo 

a%L 

income in excess of 

the same income level i 

of 1958; any plan established and maintained by a 
or any agency or instrumentality of a state or its 

mployee Retirement Income Security Act of 1974, if the investment 
decision is made by a plan fiduciary, (as defined in Section 3(21) of such Act, which is 
either a bank, savings and loan association, insurance company or registered 
investment adviser) or if the employee benefit plan has total assets in excess of Five 
Million ($5,000,000) Dollars if a self-directed plan, with investment decisions made 
solely by persons that are accredited investors; 

0 4 .  Any private business development company (as defined in Section 
202(a)(22) of the Investment Advisers Act of 1940); 
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0 5 .  Any organization described in Section 501(c)(3) of the Internal 
Revenue Code, corporation, Massachusetts or similar business trust, or partnership, 
not formed for the specific purpose of acquiring the securities offered with total assets 
in excess of Five Million ($5,000,000) Dollars; 

0 6 .  Any director, executive officer or general partner of the issuer of 
the securities being offered or sold, or any director, executive officer, or general 
partner of a general partner of that issuer; 

07. Any trust, with total assets in 
($5,000,000)Dollars, not formed for the specific purpose 
offered, whose purchase is directed by a sophisticated p 
506 (b) (2) (ii) ; and 

08.' Any entity in which all of the 
Investors. 

* If this box is checked, please indicate on a separate schedule to be attached hereto, the category 
of Accredited Investor in which each equity owner of such entity is included. 
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EXHIBIT B 

I 

PROMISSORY NOTE 

THIS NOTE HAS BEEN MADE FOR INVESTMENT PURPOSES ONLY AND NOT 
WITH A VIEW TO OR FOR SALE IN CONNECTION WITH TIlF DISTRIBUTION 

1933, AS AMENDED (THE “ 

TRANSFERRED, OR ASSIGNED 
REGISTERED OR AN EXEMPT1 
AND THE MAKER CONSENTS IN 

THEREOF AND HAS NOT BEEN REGISTERED UNDER THE SE@WTIES .... ACT OF 

Tri-Core Companles, LLC, an Arizona 
at 8840 E. Chaparral Road, Suite 150, Scotts 
received, promises to pay to the Individual 
as the “HOLDER,” 
of sixty percent ( 
maturity and based on the commenc 
be due and payable to the Holder 

premium at any time. 
additional twelve ( 

materials, the ab0 
option, the maturity 

glit to extend the maturity for an 
sixty (60%) percent if for reasons 

nt  of Ten Thousand ($10,000) Dollars per Note, or any 
r sale by the Maker, pursuant to that certain “Private 

” dated March 1, 2008. The Note shall be senior debt of the 

A default shall be defined as one or more of the following events (%vent of Default”) 
occurring and continuing: 

(a) The Makershall fail to pay any interest payment on this Note 
when due for a period of thirty (30) days after notice of such default has 
been sent by the Holder to the Maker. 

(b) The Maker shall dissolve or terminate the existence of the Maker. 
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(c) The Maker shall file a petition in bankruptcy, make an assignment 
for the benefit of its creditors, or consent to or acquiesce in the 
appointment of a receiver for all or substantially all of its property, or a 
petition for the appointment of a receiver shall be filed against the Malcer 
and remain unstayed for at least ninety (90) days. 

Upon the occurrence of an Event of Default, the Holder of this Note may, by written 
notice to the Maker, declare the unpaid principal amount and all accrued interest of 
the Note immediately due and payable. 

3. 

,&.. .... 
’i..... 
.I. .  ..:.:.:.. .,:.:,:., 

’.:.%., .”’.). 
I... . . ..,. .... .-:. . .... ...,. ...... ..... SECURITY FOR PAYMENT OF THE NOTEIS) . . . . . . . 

The Note@) offered by the MAKER are secured by future 

4, COMMENCEMENT DATE OF THE NOTE 

The Commencement Date of the Note shall be tl&iEffec&c Date&&@defined in that 
certain ‘‘Subscription Agreement” attached .as Eshibit A“::&.,. the ’&bate Placement - 
Memorandum. 

5, STATUS OF HOLDER 

The Maker may treat the Holde 
purpose of making payment 
shall not be affected by any 

te owner of this Note for the 
for all other purposes, and 
s the Maker so consents in 

writing. 

6. SECURITIES 

&le under the Act. This Note may not be sold, 
otherwise disposed of, unless certain conditions 
the Subscription Agreement. 

action to enforce this Note shall be entitled to reasonable 
ollection expense. 

(a) Successors and Assigns. The Holder may not assign, transfer, or sell 
this Note to any party without the express written consent of the Maker. This 
Note shall be binding upon and shall inure to the benefit of the parties, their 
successors and, subject to the above limitation, their assigns, and shall not be 
enforceable by any third party. 

(b) Entire Agreement. This Note contains all oral and written agreements, 
representations and arrangements between the parties with respect to its 
subject matter, and no representations or warranties are made or implied, 

B3 

ACC002913 
FILE #8337 



except as specifically set forth herein. No modification, 'rvaivcr, or amendment 
of any of the provisions of this Note shall be effective unless in writing and 
signed by both parties to this Note. 

(c) Notices. All notices in  connection with this Note shall be in writing and 
personally delivered or delivered via overnight mail, with written receipt thereof, 
or sent by certified mail, return receipt requested, to each of the parties hereto 
at  their addresses set forth above (or such other address as may hereafter be 
designated by either party in writing in accordance with this Section 8) with a 
copy to Tri-Core Companies, LLC, 8840 E. C 
Scottsdale, A 2  85250. Such notice shall be 

(d) Section Headings. The headings of t 
have been inserted as a matter of convenience 
no legal effect. 

(e) Severability. If 
thereof to any perso 

(0 Applicable Law. have been made in the 
State of Arizona, and a 
shall be interpreted and 

Road - Suite 150 

Jason Todd Mogler - President 

Holder: 
Entrust Arizona, FBO, Acct. 

Jerome D. Gussiaas 
Print Name 
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EXHIBIT C 

Tri-Core Companies, LLC 

Investor Suitability Questionnaire 

To: Prospective purchasers of Promissory Notes (the “Notes”) offered by Tri-Core Companies, LLC 
(the “Company”). 

The Purpose of this Questionnaire is to solicit certain information reg r financial status 
ble federal and 

ility for investing in 
the Notes. 

Please answer all questions corn 

A. Personal 

te (County & State)? 

7. Please send all correspondence to: 

(1) -X- Residential Address [as set forth in item A-21 

(2) - Business Address [as set forth in item S-f(a)] 

i 
j 

j 

I 

I 

I 
i 
i 

, 

i 

I 
I 
i 
I 
! i 

I 
I 
I 

! ! 
i 
I 
i 
j 
! 

i 

I 

i 
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8. Date of Birth: I 
9. Country of Citizenship: W(5R 
10. Social Security Number or Tax I.D. Number: - 
1 1. E-Mail Address: jerome.gussiaas@hotmail.com 

>:,, ... 
1.. ... 
.lil ... .... ... B. Occupations and Income ...... ..... 

i..:. ... ... ..... ... :.,. '.:.>, ... p .:y+.:.,, . ................ . , . I . . ... ... ... 
. . . . .  . . . . . . . .  1. Occupation: 

, 

2. Gross income during each of the last t 

(1) $25,000 (3) 

(2) - 
3. Joint gross income wit two years exceeded $300,000. 

c. (1) - (3) Not Applicable 
.>:. , .... ..;.:;. '..:!,>:.. ,.:::? .A::.. Y:::.; ............ . . . . . . . . . .  .............. 

4. Estimated gross inzhge dijljpg currek:year exceeds: 

(1) 3) - $50,000 
(2) (4) -.' $200,000 

5. in'come with spouse during current year exceeds $300,000. 

(2) - No (3) -Not Applicable .... .... 
:..i 

........ ... .... ........ 
y.:,:.. .... ,<%< .,.. '.:;:.:,;.'.. . .  ..:.:.:,> ........... . ...<..l...........I .... :,;,:,:..;.. C. NetWorth 

1. Current net worth or joint net worth with spouse (note that "net worth" includes all of the assets 
owned by you and your spouse in excess of total liabilities, including the fair market value, less any 
mortgage, of your principal residence.) - 
(1) - $50,000-$100,000 (2) - $1 00,000-$250,000 (3) $250,000-$500,000 

(4) $500,000-$750,000 (5) $750,000-$1,000,000 (6) over $1,000,000 
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, 
2. Current value of liquid assets (cash, freely marketable securities, cash surrender value of life insurance 
policies, and other items easily convertible into cash) is sufficient to provide for current needs and possible 
personal contingencies: 

0. Affiliation with the Company 

Are you a director or executive officer of the Company? 

(1 )-Yes 

E, Investment Percentage of Net Worth 

price exceed 10% of 

(1 )-Yes 

F. Consistent Investment Strategy 

Is this investment consistent with 

ionnaire is true and complete, and the undersigned 
rely on such information for the purpose of complying 

Date: 
Signature (of spouse or co-investor, ifpurchase is to be 

made as joint tenants or as tenants in common) 
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EXHIBIT D 

I 

TRI-CORE COMPANIES, LLC BUSINESS PLAN 

Mission Statement 
The mission of Tri-Core Companies, LLC (the Company) is to purchase virgin beachfront land on the Gulf 
of California (Sea of Cortez), Sonora, Mexico for either resale or for development, 

The specific location the Company has concentrated on is between El  Go 
and Puerto PeAasco (Rocky Point) on the south. This is a distance of abo 
because of the access the new Coastal Highway has afforded this 
area was Inaccessible except by rugged four-wheel-drive vehicles 
accessible by automobile for millions of visito 

The Company believes that there will be a major increase ind  
completion of the highway. The highway is  currently 9 
portion of the center section remains to be co 
end of Spring 2008. 

Business Operations 
Ownership and Em 
The Company is inte 
select key employees. The 

company with a small number of 
sponsibilitles, planning and development tasks 

ers. All other tasks that cannot be performed on 
behalf of the compa ployees will be done by hired contract services. An example 

nies LLC, Tri-Core Business Development LLC, Tri- 

business since 1997. 
t 2 LLC, and Tri-Core Lending, Inc., as well as the President of MyCreditStore 

Mr. Mogler has an impressive academic resume at  Arizona State University where he holds a Bachelor of 
Science degree with a major in marketing and a minor in psychology. His master studies with 
Thunderbird American Graduate School of International Management give him an international 
understanding of business strategies and marketing position. His practical work experience as the 
Director of Construction Lending for the Royal Bank of Canada gives him thorough knowledge of 
construction lending and banking operations. 
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Mr. Mogler has a very long reputation for honest business practices and fair dealings with all people 
both personally and professionally. 

Vlnce Gibbons - Vice-President, Prlnclpal, and Dlrector of Development & Engineering 

I 

Mr, Gibbons has over 22 years of civil engineering experience domestically and internationally. His 
expertise encompasses due diligence, master planning, feasibility studies, design and contract document 
preparation for private 
drain, and sewer projects. Additional professional skills include total projec 

control. Mr. Gibbons is proficient in managing multi-disciplined te 

reputation for being quality conscious, and for "going the ex 

Nevada, and New Mexico, and in the countries of Pa 

with an extensive base 
for a myriad of situations. 

cts on time and 

currently has offices in Arizona, stered in Panama. With a staff of 

bbons functions as owner, president, and 

rnpleteness, and that each client is provided with the 
project manager of vario 

oversight & management 
Coordination of sub-consultants 
Design layout 

Drainage plans 
* Major Roadway design 

Master plan document creation 

Pro-forma cost estimates 

Preliminary lot layout and final plat 
design 

i 
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Tri-Core Engineering is known nationally and internationally for their civil engineering expertise, as well 
as their diversity of work on master planned communities. Samplings of their national and international 
projects include the following: 

El Rio Country Club - Mohave County, Arizona. 

Tri-Core Engineering was the engineering firm of record for this 640-acre master-planned 
residential golf community in Mohave County, Arizona. This community consists of an 18-hole 

facilities, and community swimming pools and spas. 

Eagle View Subdivision - Kingman, Arizona. 

Tri-Core Engineering was the engineering firm of record 
residential community in Kingman, Arizona. 

Tri-Core Engineering was the engineeri 
project is in the construction stage, wit 

Colonias de Cardenas, Master PI 

0-acre development. This 

ama Railroad Company for their 
r Planned Community. The project is 

Punta Delfin, Enc 

gineer of record responsible for the engineering aspect 
in all aspects of the development process for this high- 

'jty. This community consists of a 790-acre seaside residential golf 
aswell as a five-star resort hotel, This project is in the permit stage. 

es thirty-five years of banking and financial experience including portfolio 

regional New York banks. 

Mr. Hinkeldey headed the Joint Venture dlvision at  Richmond Hill Savings Bank in New York. He was 
responsible for land acquisition through project conclusion which included the delivery of completed 
developments in a timely and cost efficient, profitable manner. 
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! Mr. Hinkeldey also managed a mortgaged backed portfolio. He successfully rearranged the structure of 
the portfolio to meet asset/liability re-pricing demands. His concept creation resulted in a portfolio that 
meet re-pricing sensitivity models while delivering positive bottom line results. 

Mr. Hinkeldey's business philosophy is  based on total enterprise engagement, accountability, and the 
deliverability of profitable projects. Mr. Hinkeldey's philosophy is that the client and his investment or 
requirements come first and are paramount to each success. 

Mr. Hinkeldey's educational background consists of a degr 
Adelphi University, Long island, New York. He also holds a 
finance from the Mortgage Bankers of America which he received at North 
attended numerous programs for finance, real estate, and 
Wharton Business School. 

The management team may be further developed and exp 
executives, professionals and consultants, as the Company 

Marlcet Knowledge and thc Property .... 
Knowledge of the Marketplace: 
The Principals of the Company have bee 
the El Golfo/Rocky Point market one of: 
development and paten 

The El  Golfo area was ch 
the driving factors that I 

tylexico for several years and consider 
e markets in all of  Mexico for 

es due to i ts  potential appreciation. Some of 

ates markets (one hour drive from the Border of US/Mexico); 

I! pristine, major body of water; 

'Th%,scenic gountain views of the Baja Peninsula; ... y.:.:.. .,.,.. :.. , ,,::::::: ...,... I . . 1 1 .  .. ..,.,,.. ~ .......,.. ... .,_....... ......... 
The operirng of the area by the construction of the Coastal Highway from the US/Mexico border 
300 miles to the south along the coast of the Sea of Cortez to Guaymas, Mexico, a major 
seaport; 

The $50 million dollar international airport under construction a t  Rocky Point that will 
accommodate all types of passenger planes. The first runway is completed and the balance is to 
be completed by 2008. 

i 
i 
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0 Two state-of-the-art hospitals, Hospital of  Pefiasco and the iMMS Hospital, are currently under 
construction and will serve the El Golfo/Rocky Point areas. 

The Mexican and Sonoran Governm are dedicated to promoting the area as a major destination for 
both Americans and Canadians. This is evidenced by the millions of dollars of infrastructure being put in 
place by the United States and Mexican Governments. A prime example of this dedication is the Coastal 
Highway. This three hundred mile highway is being built a t  a cost in excess of $200 million dollars and 
will connect the port city of Guaymas in Mexico with the US/Mexico border at  San Luis Rio Colorado, 
south of Yuma, Arizona. This will make this whole area m 
in Southern California, Arizona, and Nevada for weekends 
visitors from all across the United States and Canada. 

The Property 
Parcel 47 - Relaxante is a t  the southeastern edge of the town 
approximately one hour drive time south of the U.S. /Mexico 
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This parcel has approximately 26.75 acres of land with over 640 feet of beautiful sandy beach frontage. 
There are rolling dunes and wonderful views of the Sea of Cortez and the mountains of the Baja 
Peninsula. The site is well-adapted for the launching of small boats. 

lopmerit for Lot 47: 
on and viewing the Sea of Cortez in the 

nora, Mexico. The property consists of 10.83+/- 
ic waterways of the Sea of Cortez and the 

rty has over 200 meters (640+/- feet) of sandy 
n the sandy beaches of the Sea of Cortez 

(a.k.a. the Gulf of California). 

This project i s  a proposed mixed-use development, including a gated single-family development of 40%'- 
villa lots, a 140-unit condominium development, and some commercial facilities. 
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Due to topography, the northerly portion of the site contains a mid-rise condominium building. The 
center portion of the site is gently sloping and will contain the staggered water view lots. The southern 
beachfront portion of the site contains six beachfront lots, along with a beachfront pool and beach club. 
Due to the carefully chosen staggered lot placement, all villas and condominium units will enjoy 
beautiful views of the Sea of Cortez and the mountains of the Baja Peninsula. 

Vilfa lots will be approximately 6,500 square feet in size and the Villas will range in size from 2,400 to 
2,600 square feet. The condominiurn units will be approximately 1,500 square feet with larger units 
located on the top floors. The six prime waterfront lots will be on the beach - affoy,ding wonderful views 
for miles in each direction and easy water and beach access. The development willptQvide all the 
amenities associated with a destination development. 

Business Goals 
In early 2008, we will be contracting for the necessary survey,.J 

"Federal Zone" so that we may have exclusive use o f t  
that is currently controlled by the Mexican Govern 
proceeding forward. 

contained utilities are In the best i 

During the early part of 2008 

finalizing the prelirni 

us will be on the preparation of the site plan, 
. It is anticipated that by mid-2008, we will be 

~!alks with local developers, investors, and realtors in Mexico 
t is the intention that the Company will be in a position to move 
idual lots or sell the development. The Company foresees the 

e Company will continue to focus on the development of strong 

process to further strengthen and expand our relationships with governmental agencies and political 
entities. Since we also understand and respect the Mexican culture, we foresee no obstacle in achieving 
a strong and favorable relationship with the governing authorities. 
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El Golfo / Rocky Point - General Economic and Arcs Information: 
The Colorado River forms the state line between Arizona, California, and Nevada, and continues 
southerly to the Sea of Cortez. Along i t s  entire length, it is a major recreation / boating area for Arizona, 
Nevada, and Southern California in the spring and summer, as well as a perfect destination for 
“Snowbirds” in the winter- creating a year-round demand for the entire area. 

Historically, neighboring Rocky Point has been a major recreational area for Phoenix and Tucson, 
Arizona. The drive time to Rocky Point has been about four-plus hours from Phoenix, making it a very 
easy weekend vacation spot. There have been many new high and mid-rise condgminium units built in 

constructed developments with many beachfront amenities. These units ha 
$300,000 to over $1,500,000, primarily to U.S. residents. 

E l  Golfo is about 25 miles east of Rocky Point. The El  Golfo are 

Golfo is a picturesque fishing village with long, wide, sandy 6 

The new Coastal Highway will make the drive b 
Accordingly, this whole area between Rocky Po 

San Luis to help relieve congestion at  

undergo extensive real estate 

. The number of inspection lanes will 
time for crossing the border. 

For the first time, large U.S. 

reduced from appro 

ada, and Western Arizona will be within a 
ern California market will have its driving time 

ace, however, there are only limited areas on the calm 
,driving access from the United States. 

at has dramatically changed access to this area. It is the 
oceanfront land in this area’s acreage is limited, the demand for this 
f is further strengthened by i ts  aggressive promotion of Relaxante to 

... 
I... .... ...... ....... ........ .:/. 
,.:.:.; ..... .*:.:.: 

........ ......... ..,.. ............... .................. :<:? .................. . ...,., . 
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Proforma 
Parcel 47 
Pro Forma - 26.75 acre (10.84 Ha.) 
Sale Project to  a Developer 

March 2008 TOTALS 

REVENUE 

Sales Price Developer 

Total Revenue 

Finder's Fee 4% 

Total Net Revenue 

ON-SITE WORK 

Mass Excavation / Fill & Grading $200,000 

Perimeter Wall $100,000 

Gated Entryway $25,000 

Total Onslte Work $325,000 

SOFT COSTS-GENERAL, 
ADMINISTRATIVE & LEGAL 
Administrative (Taxes, Permits & Lice $50,000 

NATAWA Bond $200,000 

$100,000 

$3501000 

$80,000 

$5OiOOO 

$20,000 
... ... 

Concept Approval, zon!hg, Environmental 

Total Generai'i+ojectiEibenses 
.... (2. ,::::::. 

TOTAL EXPENSES 

Project Contlngency 

Principal and Interest 

Total Expenses, Contlngency, and 
Interest 

$130,000 

$280,000 

Net Income $1,061,500 
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Parcel 47 

Pro Forma - 26.75 acre (10.84 Ha,) 

Vertlcal o n  Condos , Vertical on Villas 

TOTALS March zoo8 

#of  Units 

UNITS 

Condo Tower Units 

Ocean View Villas 

REVENUE 

Condo Tower Units 

Ocean View Villas 

140 

38 

Unit Price/Cost / Unit Total 
Slze S.F. SaleslCost 

.., .... I. 
e...., 
.I. iL.. yc. 

LL.. 

Total Revenue 

INFRASTUCTURE TAKE-OUTS 

NATAWA(f3okx 178 Units) $5,3401000 

SALES COMMISSIONS 

Sales Commisslons f514841ooo 

Total Sales Commissions $5,484,000 

Total Net Revenue $8Oi5761OOO 

$14,20Ol0O0 

$80,000 

Grading $95,000 

Beach Club $1,000,000 

18- Hole Putting Course $~00 ,000  

Construction Office $215,000 

Total Amenltles $1,890,000 
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Vertical (Continued) #of Units Unit PricelCost / Unit 
Size S.F. SaleslCost 

Ocean View Villas 
Construction 38 2,500 125 

Architectural (4% of constructlon costs) 

Total Ocean View Villas 

SOFT COSTS - GENERAL, ADMINISTRATIVE & LEGAL 

Administrative (Taxes, Permits & 
Licensing) 
Accounting 

Legal 

Total General Expenses 

MARKEfiNG 
Initial Launch $860,000 

Marketing(% of gross sales) 41570,OOO 

Total Marketing $51430tooo 

GENERAL PROJECT EXPENSES 

$1071!X’O 

200 $40 $4 0 0,o 0 0 

$240,000 

$150,000 

$43100~ 

$ 3 0 1 0 ~ ~  
$800,000 

$423,000 

Offsite (San Diego Z,OOosf, @ $3 sf 4yrs) $288,000 

Offsite (Rocky Point 2,ooosf, @ $3 sf 4 yrs) $288,000 

Temporary Sales Office $12,900 

Sales Offlce $431000 
$100,000 Job Supervlsion & Coordination 

Total General Project Expenses $2,925,400 

TOTAL EXPENSES $611771,900 

Total 
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Vcrtfcal (Contlnued) #of Units Unit Price/Cost / Unit 
Size S,F. SaleslCost 

interest (Debt Service) 
Total Expenses, Contingency and Interest 

Total 

Net lnconie $14r275t505 
Cumulative 156% 
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I 1 

Articles of Intcrcst 

Plans To Designate 400M Pesos To Roads, Electricity, and Water During 2008 

Funding expands to support three main infrastructure projects 

(h ttp://defrente.puerto-penasco. com/editions/452/003. html) 

i 

Press Bulletin 
Issue #452 

:..; ... ... , . .  ... ..,.'_, ... ... .... ..,.... ... .'. 

With a projected investment of 400 million pesos ("$36.8M USD) the Director o 
planning to continue during 2008 the integral project of city paving an 
to the new neighborhoods - as well as enlarge the city's drainage net 

for which he is obtaining a package of Federal Government 
USD). 

Rangel Lopez said that they want to continue with t 
boulevards, covering a surface of more tha 
streets repaired during this past year. If th  
streets in our city will rise from 18 

Moreover within the projects for: 
the installation of the drainag 

II, the percentage of paved 

c Works mentioned that they will include 
sector of the city with and investment close 

they will work on the construction and maintenance of 
the main boulevards and avenues, not forgetting the purpose 

To continue with the electrification in the New PeAasco and San Rafael 

and it i s  also planned to attend to the delayed work on the water supply and they will also program to 
provide basic services. 

He added that among the plans and projects for this year are actions for benefit of schools with the 
construction of classrooms, fences, tile roofs and to attend several requests channeled through the 
Sonorense Program of Social Participation (PASOS) and the Direction of Social Development. 
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He also added that currently they have a work plan with more than 200 projects of pavement works, 
urban improvement, basic services, schools and religious centers, that will be accomplished according 
with the flow of the municipal resources as well as with the resources assigned from the state and 
federal governments - and in some cases with assistance from credit entities. 

... ... .... ... ... .... .... ... ... 
....L 

CANACO Reports A Good 2007, Optimistic Forecast For 2008 
Border Governor's Conference, Tourlsm, Development All Bo 
CANACO 

(h ttp://defren te. puerto-penasco. com/editions/45l/OO2. h tml) 

By Ivan Bravo Lopez 
Issue #451 

Even though the last month of the year suffered a sig y commercial areas, 
... 

CANACO (Camara Nacional de Comercio de 
Commerce and Development) managed to 
Rodriguez Rico. CANACO met 
governors, which was seen as a hug 

Arturo Rodriguez Rico, President 
economic recession suffered b 
out the year very well. ?hi$ is ...... ..... th  with the biggest increase in 

- fiesico's Skstem of Local Chambers of 
accokling to i ts director Arturo 

'the meeting of the border state 

f Commerce (CANACO) said that despite the 
f CANACO with business interests are closing 

evelopment of the economy of Puerto PeRasco; we were the 
history of this port, the meeting of the border state governors. 

was completely free. Its results will hopefully be noticeable in 2008 and 
icity worldwide, publicity that would have cost the Chamber of 

The president 
important improvements. Authorities from SEDESOL (Mexico's Secretariat of Social Development) and 
PASOS have constantly visited our port to support and encourage the associated merchants of CANACO. 

"Guatimoc lberri Gonzalez and 'Chito' Celaya have repeatedly visited us and they have brought 
important projects to Puerto PeFiasco that are already underway, which shows that the State Authorities 
care about those who live and own businesses here," he said. 

.,,. said that many State Programs came to Puerto PeRasco and accomplished 
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"There are many projects in Puerto Pefiasco that were already in place as well as new ones. Although 
some have not yet started, we are taking full advantage of those already here which will help the chance 
of further improvements next year," said Arturo Rodrlguez Rico. 

He also pointed out that cross-border traffic is expected to only will rise in the upcoming years and that 
that will bring other economic benefits, as the economic structure in the port depends mostly on 
tourism. 

excellent destination," said the president of CANACO. 

He also added that due to the stop of the developers, the last m 
weak, but that the economy typically comes back to normaiit 

outside the Southwest regions- are starting to arri 
associates of CANACO will benefit. 

To finalize, Arturo Rodriguez Rico said t 
and that next year they will look fo 
newer and better programs. 

embers associated with CANACO, 

-.:.>;., ... ... 
Despite the uk(jpniabl&negative effects of the economic downturn in the United States, Which has 
already hit botto'Wj::ttir%ughout 2007 Puerto Pefiasco maintained a high rate of tourism and sustains a 
clear upward tendency, revealed Epifanio Salido Pavlovich, head of the Sonora Commission on the 
Promotion of Tourism. 

.. ',...... . . . ...e :.:k ........_..._ 

Saiido Pavlovich detailed that by the end of the year, foreign tourism had increased by nearly 11%) 
topping out at 1,700,000 visitors, 80% of these from Arizona. Likewise, national tourism increased by 
14% totaling more than 400,000 visitors. Therefore, reports for 2007 registered a grand total of 2.1 
million tourists to the area. 
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The tourism official remarked that although there remain many challenges to address, the city's 
potential continues to be positive and the area is still the star destination in Sonora. He added that the 
state and municipal governments are jointly working on efforts to focus on areas that are lacking. 

Saiido Pavlovich stated that in 2008 they will have to generate concrete solutions in the areas of 
housing, potable water and others of basic infrastructures brought on by the same "boom" in tourism. 

He stated that the 2007 economic downturn and real estate crisis in the United States had a strong 
impact on PeAasco, However, he stated, this is something that has already hit bottom.;and now phase of 

'ii.. q.;, .:.._ 
.I.. recuperation can be expected. 
I.,.... . . .. 

He believes that by mid-2008 the economic crisis will have passed, and added t 
caused the wlthdrawal of investments from the port. 

The coordinator for the Sonora Commission on the Promotion of 

a slowdown in investment, the flow of tourism did not dro 
levels, 

He reiterated that the crisis has already hit bottom 
that this will positively impact the city as the shinin 
tourism. 

countty in the area of 

From the "Real Estate G 

ing-real-esta te-in-rocky-point) 

me that makes you money whenever you are not staying in it. This kind 
I to visit, comfortable and easy to live in, and ready for you whenever you 

yours. A timeshare cannot offer you all of that no matter how desirable the 
location, since it can be difficult to get the time slots that you want and even harder during peak 
vacation time. A timeshare cannot give you everything you need to have the perfect getaway whenever 
you want, but a condo in a place like Rocky Point, Mexico can. 

Rocky Point, also known as Puerto PeRasco, is one of the most incredible real estate locations in Mexico. 
Invest in Mexico and you can retire to your beachfront condo whenever you wish to enjoy days filled 
with sun, sand, golfing, fishing, and anything else you could desire from an ocean side paradise. Your 
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oceanfront/ Ocean view home or condo will be waiting for your return whenever you are away, and you 
will surely wish to retire to Rocky Point's idyllic setting after spending vacation after vacation in sunny 
bliss. Owning Real Estate in this growing market can also be a greatly profitable adventure. The typical 
American has only two to four weeks of vacation time per year, and for the other forty eight weeks, your 
vacation property would normally sit empty, awaiting you. To keep your property on the Sea of Cortez 
working for you, hire a local property management company like Oceano Rentafs or Sea Side 
Reservations, to keep your place looking fresh and lovely and rent your condo out as a vacation rental to 
others looking to enjoy the wonders of Rocky Point. 

profitability and constantly increasing prices of the local properties. Even just a' 

home that pays for itself is no small benefit either. You may 
Rocky Point that you will not be willing to sell it! Current ma 
those who want to purchase, so do your research, hire a certifl 
process and start looking at  potential ocean side properties. 

Owning real estate in this lovelytourist destination m 
omfort and delight 

watch the dolphins and play in the tranquil 
adventures beneath the waves, and fall in I 

'Enjoy sunshine on the beach or 

make the smart move that you have 

Investing in a condornini 
to invest in Mexico. You 

resell the condo 

investment choice for those who are looking 
only 60 miles south of the US border, and 

n your future vacations. Potentially you could be able to  

.... .... ,.:.:.,, .... 
:.:.:,:. _ _ . .  .... .:;>;:. 

..:.:.;, ................ :. 
'..,>:.f:.:.'" 

... ........ .... ..... ...... ............ ............ ... 
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Amendment to Contract 

As of Januarv 17,2012, the contract between Tri-Core Commnies, LLC 

and Jerome D. Gussiaas signed and dated 08/06/2008 is changed as follows: 

This contract is extended beyond the original 24 month period. During the extension period your 
principal monies will be earning interest at 60% simple interest per annum. This extension is in force 
until replaced by another amendment or funds are paid in fiill. 

All other terms and conditions stated in your promissory note dated 08/06/2008, except for the above 
noted maturity date extension and interest rate modification for extended maturity period only, shall 
remain in full force and effect. 

All other terms and conditions except as noted above as stated in the 08/06/2008 Private Placement 
Memorandum dated March 1,2008 remains in fill1 force and effect. 

Signed and Agreed: 

Signature 

Jim Hinkeld 

Signature - 
Jerome D. Gussiaas 

Signature 

Title: Investor 

Date: 
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Amendment to Contract 

As of January 17,2012, the contract between TrCCore ComDanies. LLC 

and Jerome D. Gussiaas signed and dated 10/07/2008 is changed as follows: 

This contract is extended beyond the original 24 month period. During the extension period your 
principal monies will be earning interest at 60% simple interest per annum. This extension is in force 
until replaced by another amendment or funds are paid in full. 

All other terms and conditions stated in your promissory note dated 10/07/2008, except for the above 
noted rnahirity date extension and interest rate modification for extended maturity period only, shall 
remain in full force and effect. 

All other terms and conditions except as noted above as stated in the 10/07/2008 Private Placement 
Memorandum dated March 1,2008 remains in fufl force and effect. 

Signed and Agreed: 

Jerome D. Gussiaas 

Signature 

Title: Investor 

Date: 
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Memorandum#: Franc,is Refenai; B. Buckfey (9. F. Expo-47') 
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IMPORTANT NOTICES 

submitted to you on a confidential basis solely for the purpose of evaluating the 
specific transaction described herein. This information shall not be 
photocopied, reproduced, or distributed to others without the prior written 
consent of Tri-Core Companies, LLC ("Company"). If the recipient determines 
not to purchase any of the Notes offered hereby, it will promptly return all 
material received in connection herewith without retaining any copies. 
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DISCLAIMERS 

! 

THE NOTES OFFERED HEREBY IN THIS OFFERING MEMORANDUM HAVE 
NOT BEEN REGISTERED WITH, OR APPROVED, BY THE UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION, NOR HAVE SUCH NOTES OR 
THIS MEMORANDUM BEEN FILED WITH OR REVIEWED BY THE A’ITORNEY 
GENERAL OF ANY STATE OR THE SECURITIES REGULATORY AUTHORITY OF 
ANY STATE, THIS OFFERING IS BASED ON THE EXEMPTION FROM SUCH 
REGISTRATION A S  SET FORTH IN §4(2) AND RULE 506 OF REGULATION D 
OF THE SECURITIES ACT OF 1933, AS AMENDED. 

THE INVESTMENT DESCRIBED IN THIS M 
AND IS OFFERED ONLY TO INDIVIDUALS 
SUCH RISK FOR AN INDEFINITE PERIOD 
PURCHASE THE NOTES ONLY FOR INVES SES AND NOT WITH 
A VIEW TOWARD THE TRANSFER, RE NGE OR FURTHER 
DISTRIBUTION THEREOF. THERE WILL BE N MARKET FOR THE 
NOTES ISSUED PURSUANT TO DUM. THE 
RESALE OF THE NOTES IS LIMIT SECURITIES 
LAWS AND IT IS THEREF ENDED THAT EACH POTENTIAL 
INVESTOR SEEK COUNSEL 

THE PRICE OF THE 
MEMORANDUM HAS BEEN ARBITRARILY DETERMINED BY THE SPONSORS 

INVESTOR SHOULD MAKE 
RNESS OF SUCH PRICE UNDER 

IN THE ATTACHED OFFERING 

DESIRE MORE INFORMATION. 

ORMATION OR MAKE ANY 
THIS MEMORANDUM, EXCEPT 

OR REFERENCED IN THIS 
EPRESENTATIONS CONTAINED 

PON AS HAVING BEEN MADE 
THE COMPANY. PROSPECTIVE INVESTORS WHO HAVE QUESTIONS 

CONCERNING THE TERMS AND CONDITIONS OF THIS PRIVATE OFFERING 
MEMORANDUM OR WHO DESIRE ADDITIONAL INFORMATION OR 

ION TO VERIFY THE INFORMATION CONTAINED HEREIN 
TACT THE COMPANY. PROJECTIONS OR FORECASTS 

CONTAINED IN THIS PRIVATE OFFERING MEMORANDUM, OR OTHER 
MATERIALS, MUST BE VIEWED ONLY AS ESTIMATES. ALTHOUGH ANY 
PROJECTIONS CONTAINED IN THIS MEMORANDUM ARE BASED UPON 
ASSUMFTIONS WHICH THE COMPANY BELIEVES TO BE REASONABLE, THE 
ACTUAL PERFORMANCE OF THE COMPANY MAY DEPEND UPON FACTORS 
BEYOND THE CONTROL OF THE COMPANY. NO ASSURANCE CAN BE GIVEN 
THAT THE COMPANY’S ACTWAL PERFORMANCE WILL MATCH ITS INTENDED 
RESULTS. 
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1, SUMMARY OF THE OFFERING 

THE FOLLOWING SUMMARY IS QUALIFIED IN ITS ENTIRETY BY MORE 
DETAILED INFORMATION THAT MAY APPEAR ELSEWHERE IN THIS PRIVATE 
PLACEMENT MEMORANDUM, EACH PROSPECTIVE INVESTOR IS URGED TO 
READ THIS PRIVATE OFFERING MEMORANDUM IN ITS ENTIRETY. 

Tri-Core Companies, LLC (the “Company”) was formed on August 29, 2007 as 
an Arizona Limited Liability Company. The Company is in the business of Land 
Acquisition and Development. 

The Securities offered are Four Hundred and Fifty (450) N 
Company at Ten Thousand ($10,000) Dollars per Note, p 
time of subscription (see “Exhibit “€3” for copy 
minimum purchase is one (1) Note, The Notes hav nual rate of return of 
sixty (60%) percent interest, compounded annually. return will paid at 
maturity, with a maturity date of twenty-four ( months from the 
Commencement Date of each Not 
maturity for an additional twelve (12) 
percent if for reasons beyond the 
shortness of building materials, t 
met. If the Company elects this opt 

01, such as labor strikes or 
maturity date can not be 
would be extended up to an 

None of the Notes are co mbership Units, or other type of equity, 
mmence on March 1, 2008, and will 

d by the Company 

e proceeds is to 
el in San Luis Rio Colorado, Sonora, 

2. E COMPANY 

gust 29, 2007, as 
is offering, One 
authorized and 

tstanding. The 
Company is in the business of construction management, land acquisition, and 
development. 

2.1 OPERATIONS 

The Company is in the business of construction management, Iand acquisition, 
and development, specializing in beach front properties along the coast of the 
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I upper Sonoran coastline in Sonora, Mexico. SEE “EXHIBIT D - BUSINESS 
PLAN,” 

1 2.2 BUSINESS PLAN 

Tri-Core Companies’ Business Plan, included as Exhibit D of this 
Memorandum, and was prepared by the Company using assumptions set forth 
in the Business Plan, including several forward looking statements, Each 
prospective investor should carefully review the Business Plan before 
purchasing Notes, Management malces no representations as to the accuracy 
or achievability of the underlying assumptions and projected results contained 
herein. 

3, MANAGEMENT 

i 

3.1 LLC MANAGERS 

The success of the company is dependent upon the’+$ervices and expertise of 
existing management, At the present time, three iddividuals are actively 
involved in the management of the Company: 

mpanies LLC, Tri-Core Business 
Development 2 LLC, and Tri-Core 

f MyCreditStore dba Lendersquare, Inc. 

e academic resume at Arizona State University 
a major in marketing and a 
nderbird American Graduate 

nt give him an international understanding of 
practical work experience as 

al Bank of Canada gives him 
anking operations, 

Mr. Mogler has a very long reputation for honest business practices and fair 
dealings with all people both personally and professionally. 

Vince Gibbons - Vice-President, Principal, and Director of Development 8t 
Engineering 

Mr. Gibbons has over 22 years of civil engineering experience domestically and 
internationally. His expertise encompasses due diligence, master planning, 
feasibility studies, design and contract document preparation for private 
development, commercial, water, transportation, airport, flood control, storm 
drain, and sewer projects. Additional professional skills include total project 
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management, design build, construction management, shop drawing review, 
inspection, cost estimates, and budget and schedule control. Mr. Gibbons is 
proficient in managing multi-disciplined teams and large projects for private 
developers and public agencies, as well as smaller more detailed oriented 
projects. He has earned a reputation for being quality conscious, and for “going 
the extra mile” to complete projects on time and within budget. He has worked 
on a wide variety of projects in the states of Arizona, Utah, Colorado, Nevada, 
and New Mexico, and in the countries of Panama and Mexico, and is very 
familiar with the requirements and criteria of each associated governing entity. 

situations. 

Mr. Gibbons has owned and operat 
Tri-Core Engineering currently has 
and is registered in Panama. With a 
individuals and professionals, Tri-Core End 
clients a wide range of services and expertise. 

as the ability to offer its 
bons functions as owner, 

attention and service they requir 

Tri-Core Engineering’s expertise en 

ight & management 

b-consultants 

Drainage plans 

ter plan document creation 
Preliminary lot layout and final plat design 

Pro-forma cost estimates 
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Tri-Core Engineering is known nationally and internationally for their civil 
engineering expertise, as well as their diversity of work on master planned 
communities. Samplings of their national and international projects include 
the following: 

E1 Rio Country Club - Mohave County, Arizona. 
Tri-Core Engineering was the engineering firm of record for this 640-acre 
master-planned residential golf community in Mohave County, Arizona. 
This community consists of an 18-hole championship golf course, gated 

and community swimming pools and spas. 

Tri-Core Engineering was the engineeri 
master-planned residential community 

ment - Loreto, 
Mexico, 
Tri-Core Engineering was the for this 10,000- 
acre development, This proj stage, with over 
$300 million in sales. 

Colonias de Carden 
Panama. 
Tri-Core Engineeri 

the permit stage. 

Jim Hinkeldey - Vice-president and Principal 

Jim Hinkeldey possesses thirty-five years of banking and financial experience 
including portfolio management, joint venture management, and all aspects of 
the mortgage banking profession for select regional New York banks. 

Mr. Hinkeldey heEtded the Joint Venture division at Richmond Hill Savings 
Bank in New York. He was responsible for land acquisition through project 
conclusion which included the delivery of completed developments in a timely 
and cost efficient, profitable manner. 

Page 7 of 64 

TR I-COO5648 



I !  i 

I 

i 
I 

I 
I 
I 

Mr. Hinkeldey also managed a mortgaged backed portfolio. He successfully 
rearranged the structure of the portfolio to meet asset/liability re-pricing 
demands. Xis concept creation resulted in a portfolio that meet re-pricing 
sensitivity models while delivering positive bottom line results. 

Mr, Hinkeldey’s business philosophy is based on total enterprise engagement, 
accountability, and the deliverability of profitable projects. Mr,  Hinkeldey’s 
philosophy is that the client and his investment or requirements come first and 
are paramount to each SUCCCSS. 

Mr .  Hinkeldey’s educational background consists of a degree in Banking and 
Money Management from Adelphi University, Long Is1 York. He also 
holds a three year speci 
Bankers of America which he received at North 
numerous programs for 
University and Wharton 

The management team may be 
and experienced executives, pr 
matures and grows. 

4. TERMS OF THE OFFERING 

4.1 GENERALTE 

This Private Offering M 
Fifty (450) Notes at  
Four Million Five 
Investors who satisfy the Invest& Suitability Requirements (see “INVESTOR 
SUITABILITY REQUIREMENTS”), The Company has the authority to sell 

tes at its sole discretion. 

OFFERING AMOUNT - HOLDING ACCOUNT 

s established an  Investment Holding Account with Wells Fargo 
the offering proceeds will be placed. No minimum offering 

amount has been established before proceeds can be released from the holding 
account and utilized by the Company. 

4.3 NONTRANSFERABILI’I’Y OF NOTES 

The Notes have not been registered with the Securities and Exchange 
Commission under the Securities Act of 1933, as amended (the “Securities 
Act”), and are being offered in reliance upon an exemption under 84(2) and Rule 
506 of Regulation D of the Securities Act, as amended, and rules and 
regulations hereunder. The Notes have not been registered under the securities 
laws of any state and will be offered pursuant to a n  exemption from registration 
in each state. A purchaser may transfer or dispose of the Note only if such 
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I 
Notes are subsequently registered under the Securities Act, or if an exemption 
from registration is available, and pursuant to an opinion of counsel acceptable 
to the Company and its counsel to the effect that the Notes may be transferred 
without violation of the registration requirements of the Securities Act or any 
other securities laws. 

4.4 CLOSING OF THE OFFERING 

The Notes are offered and closed only when a properly completed Subscription 
Agreement (Exhibit A); Note (Exhibit B), and Investor Questionnaire (Exhibit 
C) are submitted by the investing Subscriber or 
Representatives and are received and accepted by the 

All funds collected from investing Sub 
account under the control of the Corn 

n Agreement by the 

applicable documents 

t of the maximum offering subscription amount of 
undred Thousand ($4,500,000) Dollars 

date not exceeding thirty (30) days thereafter to which the Company, in 
its sole discretion, may extend this Offering, 

6. PLAN OF DISTRIBUTION 

5.1 OFFERING OF NOTES 

The Notes will be offered to prospective lenders by Officers and Directors of the 
Company and qualified licensed personnel, pursuant to State and Federal 
security rules and regulations. This Offering is made solely through this Private 
Placement Memorandum and without any form of general solicitation or 
advertising. The Company and its Officers and Directors or other authorized 
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personnel will use their best efforts during the Offering period to find eligible 
Investors who desire to subscribe to the Notes in the Company. These Notes 
are offered on a “best efforts’’ basis, and there is no assurance that any or all of 
the Notes will be closed. The Company hae the authorization to offer fractional 
Notes at its sole discretion, The Offering period will begin as of the date of this 
private Offering Memorandum and will close upon the happening of such 
occurrences as defmed herein (see “TERMS OF THE OFFERING”). 

5.2 PAYMENTS TO BROKER DEALERS OR INVESTMENT ADVISORS 

The Company has the power to pay fees or commissions to qualified Broker 
Dealers, Registered Investment Advisors or any other person qualified under 
other applicable federal and state security laws. 

6. DESCRIPTION OF NOTES 

6.1 NOTES “ / j  

.:... , . ~ , .  ... : .k. .::.,. .. :..#/ 
?: :_ <.:. . . ... . .. 

) Notes of the Company to 
te, payable in cash 

at the time of the subscr one (1) note. The 
Notes will have an ann ) percent interest, 
compounded annually, wi (24) months from 
the Commencement Date e paid at maturity 

). The principal 
ay be prepaid, at the sole discretion of 

ompaiiy reserves 
for an additional twelve (12) months at the annual rate of 

control, such as 

issued in the form attached hereto and incorporated herein by 
reference as though set forth in full herein as Exhibit E. 

6.2 SECURITY FOR PAYMENT OF THE NOTES 

The Notes being offered by the Company in this Private Placement Offering are 
secured by the land Tri-Core Companies LLC purchases, Tri-Core Companies 
LLC will establish an administration account which will hold the title to the 
property until all note holders will be paid in full. 
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6.3 REPORTS TO NOTEHOLDERS 

The Company will furnish annual un-audited reports to its Note holders ninety 
(90) days after its fiscal year. The Company may issue other interim reports to 
its Note holders as it deems appropriate. The Company’s fiscal year ends on 
December 3 1st of each year. 

7. USE OF PROCEEDS 

The gross proceeds of the Offering will be a maximum of Four Million Five 
Hundred Thousand ($4,500,000) Dollars. The table be forth the use of 
proceeds for both the maximum and minimum offering 

I I 

Total Applioatfon of Proceeds I $4,500,000 I 100.00% 

(I) indudes estimated memorandum preparation, filing, printing, legal, accounting and other fees  and 
expenses related to the Offering. 

This Offering is being sold by the oficers atid directors of the Company, who will not receive arry 
compensation for their efforts. No sales fees or mmmissbns will be paid to such officers or directors. Notes 
may be sold by registered brokers or dealers who are members of the NASD and who enter into a 
Participating Dealer Agreement with the Company. Such brohxrs or dealers may receiue commissions up to 
tenpercent (10%) of theprice of the Notes sold. 

(2) 

(3) Includes Scottsdale and Mexico ofices; legal and accounting fees. 

(4) No minimutn has been setfor this offering. 
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8. CAPITALIZATION STATEMENT 

8.1 CAPITALIZATION PRIOR TO AND AFTER THE OFFERING 

Notes 

The following table summarizes the capitalization of the Company prior to, and 
as adjusted to reflect, the issuance and sale of the maximum of Four Hundred 
and Fifty (450) Notes or Four Million Five Hundred Thousand ($4,500,000) 
Dollars. 

AS ADJUSTED 

I 

I 

I 

I 
i 

Membership Units $100 
$.01 par value, 1,000 Units 
authorized, 1000 Units issued and 
outstanding 

Net Shareholders’ Equity $100 

TOTAL CAPITALIZATION $4.500.100 

ALYSIS OF FINANCIAL CONDITION 
AND RESULTS OF 

as not yet commenced its 

pendent on its ability to 
he Promissory Notes, 

10. CERTAIN TRANSACTIONS 

10.1 ARIZONA LIMITED LIABILITY COMPANY 

Tri-Core Companies, LLC is a privately held Arizona Limited Liability 
Company, incorporated on August 29, 2007. 
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10.2 PRIVATE OFFERING OF NOTES 

The Company is authorized to offer in this private offering, up to Four Million 
Five Hundred Thousand ($4,500,000) Dollars of Notes to selected investors, 
effective on March 1, 2008, 

1 1. FIDUCIARY RESPONSIBILITIES OF THE DIRECTORS AND OFFICERS OF 
THE COMPANY 

11.1 GENERAL 

The Principals, Officers, and Directors o 
Company as fiduciaries and such Princip 
to exercise good faith and integrity in m 
policies. Each Note Holder of the Co 
representative, may inspect the books and 
during normal business hours, A Note Hol 
on behalf of himself in the event the N 
connection with the purchase or sale of 
breach of fiduciary duty by an Officer or Director of the Company, in connection 
with such sale or purchase, including the misrepresentation or misapplication 
by any such Officer or proceeds from the sale of these Notes, and 
may be able to recover m the Company. 

1 1.2 INDEMNIFICATIO 

Indemnification Company to directors, officers, or 
controlling pers zona law. Indemnification includes 
expenses, such as , in certain circumstances, judgments, 
fines and settle paid or incurred in connection with 

roceedings involving such person and 
the Company, except in certain 
d to be guilty of gross negligence or 
petent jurisdiction determines that 

countable to the 

n is fair and reasonable under the circumstances. 

12. RISK FACTORS 

THIS INVESTMENT INVOLVES A DEGREE OF RISK. AN INDIVIDUAL 
CONTEMPLATING INVESTMENT IN THIS OFFERING SHOULD GIVE CAREFUL 
CONSIDERATION TO THE ELEMENTS OF THE RISK SUMMARIZED BELOW, 
AS WELL AS THE OTHER RISK FACTORS IDENTIFIED ELSEWHERE IN THIS 
PRIVATE OFFERING MEMORANDUM. 
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12.1 FORMATION OF THE COMPANY 

i 

The Company was formed on August 29, 2007. I t  is therefore subject to all the 
risks inherent in the creation of a new Company. Unforeseen expenses, 
complications, and delays may occur with a new Company, 

12.2 CONTROL BY COMPANY 

After completion of this offering, the Company will own one hundred percent 
(100%) of the issued and outstanding Membership Units. Such ownership will 
enable the Company to continue to elect all the Managers and to control the 
Company’s policies and affairs. The Note Holders 
rights in the Company. 

12.3 

All decisions with respect to the manage will be made 
exclusively by the Principal Managers of th rs do not have 
the right or power to take part in 
Accordingly, no person should purchase a Note unless he is Willing to entrust 
all aspects of the management o 

12.4 LIMITED TRANSFEWBI 

The transferability of th 
should recognize the nature of thei 
expected that there will 
only a limited number 

RELIANCE ON THE COMPANY F 

to existing Management. 

is limited, and potential investors 
ment in the offering. I t  is not 

tes because there will be 
tors and restrictions of the transferability of 

curities Act of 1933, as 
s laws of any state and, 
bsequently so registered 
available. The offering 

Notes. Accordingly, 
s to maturity unless 

s not intend to register 

is offering, the Company was funded by cash. Independent of the 
aised in this offering the Company does not have any other assets 

available to use to pay principal or interest on the Notes, 

12.6 REGULATIONS 

The Company is subject to usual federal and state laws, rules and regulations , 
The Company believes it is in full compliance with any and all applicable laws, 
rules and regulations both domestically and in Mexico. 
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12.7 GENERAL ECONOMY 

The Company is subject to the Mexican and U S .  Economy and its effect on consumer 
confidence and spending, 

12.8 DEPENDANCY ON SUPPLIERS AND BUILDING TRADES 

Since the Company is dependent on building materials and the general building 
trades, any shortage or slowdown could affect timetables. 

13. PRINCIPAL SHAREHOLDERS 

A s  of the date of this Offering, the Company 
Membership Units issued and outstanding to J a s  
Hinkeldey (30%), and Vince Gibbons (30%). 

14, HOW TO INVEST 

An Investor who meets the qualifications in this Private Offering 
Memorandum may subscribe for at least the rchase herein of One (1) 

ding this entire Private 
Offering Memorandum and b g a separately bound 
booklet. This booklet contain ng exhibits contained in 
the Private Offering Me 

Exhibit A INST SUBSCRIPTION 
complete instructions to Subscribers 

ective investor prior 
must be signed by the 

OMISSORY NOTE: This Note will be signed by Tri-Core 

stionnaire requires a 
scriber to complete a financial history in order to aid the 

Company in the determination of the suitability of the Subscriber 
as a potential Investor. This questionnaire must be signed by the 
Investor. 

Exhibit D Tri-Core Companies, LLC Business Plan 

Copies of all the above referenced documents are included with this Private 
Placement Memorandum, For discussion of the actions of the Company upon 
receipt of a properly completed request to invest by a Subscriber, please see “TEIWIS 
OF THE OFFERING,” Such Investor should include his check made payable Tri- 
Core Companies, LLC, along with the SUBSCRIPTION AGREEMENT, NOTE, AND 

Page 15 of 64 

TR I-COO5656 



INVESTOR QUESTIONNAIRE. Delivery of the documents referred to above, together 
with a check to the Company should be addressed to the Company as follows: Tri- 
Core Companies, LLC, 8840 E. Chaparral Road, Suite 150, Scottsdale, A 2  
85250. 

15, INVESTOR SUITABILITY REQUIREMENTS 

15.1 INTRODUCTION 

Potential Investors should have experience in making investment decisions or 
such Investors should rely on their own t 
investment advisors in making this investm 

16.2 GENERAL SUITABILITY 

Each potential Investor will be required to re 
of a Subscription Agreement: 

1. 
business matter 
investment in th 

2. The Inve to bear the economic risk of this 
investment, has provide for his, her, or its current 
needs and pers has no need for liquidity in this 
investment and 

3. The Investor i 
for investment 
resale, distribution or fractionalization thereof, or for the account of 
others, and has no present intention of selling or granting any 

The Investor has such know1 

pation in, or otherwise distributing, the Note($). 
I 

he Investor’s overall commitment to invest in the Note(s) is not 
onate to his, her, or its net worth and the investment in these 
not cause such overall commitment to become excessive. 

5. The Investor has read and understands this Private Placement 
Memorandum and all its exhibits. 

15.3 NONACCREDITED INVESTORS 

Up to and including thirty-five (35) investing Subscribers may be accepted by 
the Company as suitable Investors if each such Subscriber has a net worth 
sufficient to bear the risk of losing his entire investment and meets the above 
nGeneral Suitability Standards.” 
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15.4 ACCREDITED INVESTORS 

In addition to satisfying the “General Standards” as defined above, all but 
thirty-five (35) Subscribers for Shares must each satisfy one of the “Accredited 
Investors” economic suitability standards as defined below: 

1. Any natural person whose individual net worth, or joint net worth 
with that person’s spouse, at the time of his purchase exceeds One 
Million ($1,000,000) Dollars; 

2. Any natural person who had an individual income in excess of 
Two Hundred Thousand ($200,000) Dollars in each of the two most 
recent years, or joint income with that person’s spouse in exceps qf Three 
Hundred Thousand ($300,000) Dollars in each of those years 4d‘ has a 
reasonable expectation of reaching the same inqome level in the current 

I 

. .  :.. ,. . .I 
.,.i, ... .. . 
. ..: . i.: .....: , . . .  

I 

3. Any bank as defi e Act, or any savings 
and loan association or in’ Section 3(a)(5)(A) 
of the Act, whether acti r fiduciary capacity; any 
broker or dealer registe ion 15 of the Securities 
Exchange Act of 1934; as defined in Section 
2(a)(13) of the Act; any registered under the 
Investment Company Act development company, 
as defined in Section 2( usiness Investment 
Company iicensed by the U.S. Business Administration under 

usiness Investment Act of 1958; any 
a state, its political subdivisions or 

of a state or its political subdivisions, for 
f such plan has total assets in excess of 

s; any employee benefit plan within the 
ent Income Security Act of 1974, if the 

plan fiduciary, (as defined in Section 
a bank, savings and loan association, 
nvestrnent adviser) or if the employee 

benefit plan has total assets in excess of Five Million ($5,000,000) 
Dollars if a self-directed plan, with investment decisions made solely by 
persons that are accredited investors; 

Any private business development company (as defined in Section 
a)(22) of the Investment Advisers Act of 1940); 

5. Any organization described in Section 501(c)(3) of the Internal 
Revenue Code, corporation, Massachusetts or similar business trust, or 
partnership, not formed for the specific purpose of acquiring the 
securities offered with total assets in excess of Five Million ($5,000,000) 
Dollars; 
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6 .  Any director, executive officer or general partner of the issuer of 
the securities being offered or sold, or any director, executive officer, or 
general partner of a general partner of that issuer; 

7. Any trust, With total assets in excess of Five Million ($5,000,000) 
Dollars, not formed for the specific purpose of acquiring the securities 
offered, whose purchase is directed by a sophisticated person as 
described in Rule 506(b)f2)(ii); and 

8 .  
Investors. 

Any entity in which all of the equity owners are Accredited 

NOTE: Entities (a) which are formed for the purpose of investing in the 
Company, or (b) the equity owners of which have contributed additional capital 
for the purpose of investing in the ed through” and 
- each equity owner must meet the de 
paragraphs 1, 2, 3, 4, 5 ,  6 or 7 above ed as a separate 
subscriber who must meet all suitabi 

15.5 ACCEFTANCE OF SUBSCRIPTI T BY THE COMPANY 

The Investor Suitability Requireme 

in this Offering constitutes a 
r or that the potential Investors’ 

se appears to be an unsuitable Investor in this 

result, may accept less than thirty-five (35) Non-accredited 

16. LITIGATION 

The Company and its Principals have no lawsuits pending, no legal actions pending 
or judgments entered against the’company or its Principals and, to the best 
knowledge of the Company, no legal actions are contemplated against the Company 
and/or its Principals. 
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17, ADDITIONAL INFORMATION i 

I Reference materials described in this Private Offering Memorandurn Eire available for 
inspection at the office of the company during normal business hours. It is the 
intention of the Company that all potential Investors are given full access to such 
information for their consideration in determining whether to purchase the Notes 

information regarding the matters set forth or other information concerning the 
Company. Representatives of the Company will also answer all inquiries from 
potential Investors concerning the Company and any matters relating to its proposed 
operations or present activities. The Company will afford potential Investors and 
their representatives the opportunity to obtain any addition rmation reasonably 
necessary to verify the accuracy or the sourc 
contained in this Private Offering Memorandum. 
Company are subject to modifications and the Co 
any such contracts as deemed appropriat 
amendments may not be circulated to Subscrib 
Offering. However, potential Investors and the 
material or make inquiry of the Company 
matters of interest. 

I 
I being offered. Prospective Investors should contact the Company for access to 

, 

18. FORECASTS OF FUTURE OPE 

Any forecasts and proforma financial info which may be furnished by the 
Company to prospective Inveetors or which of the Company’s business plan, 
are €or illustrative purpos d upon assumptions made by 
Management regarding hy re events. There is no assurance that 
actual events will corresp sumptions or that factors beyond the 
control of the Company will not affect the assumptions and adversely affect the 
illustrative val lusions of any forecasts. 

19. QLUSSARYO 

n this Memorandum shall (unless the context otherwise 
respective meanings: 

ACCEPTANCE. The acceptance by the Company of a prospective 
stor’s subscription, 

ACCREDITED INVESTORS. Those investors who meet the criteria set 
forth in “INVESTOR SUITABILITY REQUIREILVIENTS.” 

BROKER-DEALER. A person or firm licensed with the NASD, the SEC 
and with the securities or corporate commissions department of the state 
in which it sells investment securities and who may employ licensed 
agents for that purpose. 
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COMPANY. Refers to TRI-CORE COMPANIES, LLC, an Arizona Limited 
Liability Company. 

NATIONAL ASSOCIATION OF SECURITIES DEALERS, INC. f NASD). A 
self-regulating body which licenses brokers and dealers handling 
securities offerings, reviews the terms of an offering’s underwriting 
arrangements and advertising literature and, while not a governmental 
agency, acts as a review service watchdog to make sure that its 
regulations and those of the SEC are followed for the Investor’s 
protection in offerings of securities. 

NOTES. A Ten Thousand ($10,000) Dollar investment 
(1) Promissory Note issued by TRI-CORE COMPANIES, 
Limited Liability Company. 

SECURITIES ACT OF 1933, A federal act r 
SEC that requires, among other 
prospectus whenever a security 
manner of the Offering is expr 

and enforced by the 

process), 

act regulated and 

Such regulations 
proxy statements 

ed; the disclosure of management and 
resale of such 

filing with the SEC 

. An independent 

ments that were 
investors in securities offerings. 

Company. 

TERMINATION DATE, The earlier to occur of the date on which all 
Notes are sold or February 28,2009. 
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20, ACKNOWLEDGMENT 

By signing below, the undersigned acknowledges that he/she has read and 
understood this entire Private Placement Memorandum. 

Francis Liu 
Print Name 

i 
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Print Name of Subscriber: IRA Services/First Refzional Bank, Custodian FBO Francis 
Liu Account #IRAm242 

7 

Amount Loaned: $10.000.00 

Number of Notes: One (11 

Tri-Core Companies, LLC 

SUBSCRIPTION DOCUMENTS 

OFFERING OF A MAXIMUM OF FOUR HUND 
(450) SECURED PROMISSORY NOT 

TEN THOUSAND ($10,00 

SUBSCRIPTION INSTRUCTIONS 
(Please read caref’ully) 
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Each subscriber for the Secured Promissory Notes, Ten Thousand ($10,000) 
Dollars per Note (the “Notes”) of Tri-Core Companics, LLC, an Arizona Limited Liability 
Company (“the Company”), must complete and execute the Subscription Documents 
in accordance with the instructions set forth below. The completed documents should 
be sent to Tri-Core Companies, LLC, 8840 E. Chaparral Road, Suite 150, Scottsdale, 
A 2  85250. 

Payment for the Securities should be made by check payable to the Tri-Core 
Companies LZC and enclosed with the documents as directed in Section I11 
below, 

I. These Subscription Documents contain dl of the materi 
purchase the Notes, This mater 

0 Subscription Agreement 
Promissory Note 

0 Confidential Prospective Purcha 

11. All investors must compIete in 
Documents where appropriate. 

Payment for the Notes must be m 111. heck as provided below: 

ck payable, in the appropriate 
er of Notes purchased (at Ten 

Your check should be enclosed with your signed - LLC. 

subscribers will be placed in a 
segregated Holding Account of the Company. Once the 
minimum offering amount has been reached the funds will 
be transferred to the Company’s operating account and 
will be available for use, 

IV SPECIAL INSTRUCTIONS 

FOR CORPORATIONS. Include copy of Board resolution designating the 
corporate officer authorized to sign on behalf of the corporation, a Board 
resolution authorizing the investment, and financial statements. 

FOR PARTNERSHIPS, Provide a complete copy of the partnership agreement, 
questionnaire, and financial statements for each General Partner. 

FOR TRUSTS. 
creating the trust, as amended to date. 

Provide a complete copy of the instruments or agreements 
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Print Name of Subscriber: IRA Services/First Redonal Bank, Custodian FBO Francis 
Liu Account #IFW./242 

1 I< Amount Loaned: $10,000,00 

Number of Notes: One (1) 

Subscription Agreement 

To: Tri-Core Companies, LLC 
8840 E. Chaparral Road - Suite 150 
Scottsdale, A 2  85250 

Gentlemen: 

( f )  Subscription. The u One (1) Note of 
Tri-Core Companie ’), an Arizona Limited 
Liability Company, to the Company Ten 
Thousand ($10,000 r an aggregate loan of 
$10,000.00 (the “L s and subject to 
the conditions escribed in the 

emorandum (“Private Placement 
th all exhibits 

retion to offer 

2. No 
and Fifty (450) No 
subscription (th 
Offering will be Four Million Five Hundred Thousand ($4,500,000) Dollars. The 
Offering is being made to a limited number of investors pursuant to an exemption 
available under the Securities Act of 1933 (the “Act”), specifically Rule 506 
promulgated under Regulation D, and under certain other laws, including the 

uments to Be Delivered. The undersigned is delivering to the 
Company executed copies of this Subscription Agreement (the “Agreement”), the 
Note(s), Offeree Questionnaire, and all other applicable exhibits and documents (the 
“Subscription Documents”), The Subscription Documents should be delivered to Tri- 
Core Companies, LLC, at 8840 E. Chaparral Road, Suite 150, Scottsdale, A 2  85250. 
The undersigned understands and agrees that he or it will not become a “Holder” of 
the Note(s) and the Company shall not become a “Maker” of the Note($) unless and 
until the Agreement and Note(s) are executed by the Company, 
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4. Making of Loan Amount. The undersigned, simultaneously with the 
delivery of the Subscription Documents to the Company, hereby tenders to the 
Company the Loan Amount by check made payable to the order of Tri-Core 
Companies, LLC in the amount indicated above. 

5. Acceptanae or Rejection of  Subscription. The undersigned 
understands and agrees that the Company reserves the right, exercisable in its sole 
discretion, to accept or reject any subscription, in whole or in part, for any reason and 
that the undersigned will be notified by the Company as promptly as practicable as to 
whether his or its subscription has been accepted or rejected. If the undersigned’s 
subscription is accepted, in whole or in part, by the Company, the Company will 
execute this Agreement end the Note(s) and return them to the undersigned. If this 
subscription is rejected by the Company, either in whole or in part, all funds, in the 
case of a rejection of the subscription in whole, or those funds representing the 
amount of the subscription not accepted by 
the subscription in part, will be return 
practicable. If this subscription is rejected in 
shall be null, void and of no effect, The u 
withdraw or revoke his or its subscripti 
provided by certain state laws, except that ‘ 
passed from the date the Company rece 
Documents and the Loan Amount from th 
the Company has not accepted t 
undersigned may withdraw his 
Period up until such time 
discretion, to accept the subs 

ave the right to 

terminate this Offering 

deemed made by the Company or held by the undersigned until this Agreement and 
the Note(s) have been countersigned by the Company, and until the funds delivered by 
the undersigned to the Company with the Subscription Documents have been 
deposited in the Holding Account and have been cleared by the applicable bank of the 
Company (the “Effective Date”). Upon the Effective Date, (a) the undersigned shall 
have loaned to the Company the Loan Amount, (b) the undersigned shall become the 
Holder and the Company shall become the Maker of the Note(s) subscribed for by the 
undersigned, and (c) both the undersigned and the Company shall be bound by the 
terms of the Private Placement Memorandum and the Subscription Documents and 
any other undertakings described herein. 
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8. Representations and Warranties. 

I 

(r) 

(r) 

The Company hereby represents and warrants as follows: 

The Company is a Limited Liability Company duly organized, 
validly existing and in good standing under the laws of the State of 
Arizona and has the requisite company power and authority to 
own, lease and operate its properties and to carry on its business 
as now being conducted; 

(ii) 
of the Company enforceable 
with its terms (except as such enforceabi 
applicable bankruptcy, insolvency 
similar laws from time to time i 
rights generally and by legal 
availability of specific perform other equitable remedies 
under or by virtue of this A The Company has all 
requisite power and authority 
deliver this Agreement and the Note(s) and to consummate the 
transactions contern All persons who have executed 
this Agreement and tejs) on behalf of the Company have 
been duly authorize so by all necessary corporate action. 

delivery of this Agreement and the 
the transactions contemplated 
ovision of the Certificate of 
ement of the Company, as 

judgment, order, injunction, 
n, the Company or the 

ns  or business of the 
regulation applicable to the 
ts, properties, operations or 

This Agreement constitutes the valid and binding obligation 

accept the subscription made 
warrants to the Company 

ate Placement Memorandum 
dersigned has read and 

Memorandum and 
Subscription Documents and the information contained in those 
documents concerning the Company and this Offering or has 
caused his or its representative to read and examine the Private 
Placement Memorandum and Subscription Documents. The 
undersigned has relied only on the information about the 
Company contained in these documents and his or its own 
independent investigation in malung his or its subscription. The 
undersigned understands that the Notes will be issued with the 
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rights and subject to the conditions described in the Private 
Placement Memorandum and Subscription Documents; 

(ii) The undersigned is familiar with the terms and conditions 
of the Offering and is aware that his or its investment involves a 
degree of risk and the undersigned has read the section in the 
Private Placement Memorandum titled “Risk Factors.” 

(iii) 
each and every provision of this Agreement an 
agrees with each and every provision of this A 
acceptance by the Company of the subscri 
agrees to be bound by such provisions. 

(iv) The undersigned acknowledge 
no assurance as to the future perfor 

(v) The undersigned, if an indivi 
majority in the state in 
resident and domiciliary 
the state set forth belo 
hereof and has no prese 
other state or jurisdict 

The undersigned hereby specifically accepts and adopts 

on the signature page 

or incorporation. 

that he or it comes within one of the categories of investors as 
defined in Exhibit 1 hereto (please indicate by providing your 
initials next to the appropriate catego y in which the undersigned is 
included, and if the undersigned is an Accredited Investor, check 
the appropriate categoy of Accredited Investors in which the 
undersigned is an entity). 

(viii) The undersigned has been given the opportunity to review 
the merits of an investment in the Offering with tax and legal 
counsel or with an investment advisor to the extent the 
undersigned deemed advisable. 

(ix) The undersigned’s overall commitment to invest in the 
Note@), which are not readily marketable, is not disproportionate 
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to his or its net worth and his or its investment in the Offering Will 
not cause such overall commitment to become excessive. 

(x) The undersigned has such knowledge and experience in 
financial and business matters that he or it is capable of 
evaluating the merits and risks of an investment in the Offering. 

(xi) The undersigned has been given a full opportunity to ask 
questions of and to receive (A) answers from the Company and its 
Managers concerning the terms and conditions of this Offering 
and the business of the Company and (B) such other information 
as he or it desired in order to evaluat investment in the 
Offering, and all such questions have be ered to the full 
satisfaction of the undersign 
have been made or oral or 
undersigned or the undersigne 
Offering or interests that were. way inconsistent with this 
Subscription Agreement. The undersigned is not participating in 
the Offering as a result of or subsequentto: (1) any advertisement, 
article, notice or other communicatiok published in any 
newspaper, magazine or similar media or broadcast over 
television, radio or the internet or (2) any seminar or meeting 

ave been invited by any general solicitation or 

is a corporation, limited liability 
t or other entity, it is authorized and 

to the Company and the person signing 
f such entity has been duly authorized 

ndersigned is a corporation, limited liability 
person signing this Agreement on its 

ehalf hereby represents and warrants that the information 
ontained in this Agreement completed by any shareholders of 

such corporation, members of such limited liability company or 
partners of such partnership is true and correct with respect to 

ch shareholder, member or partner (and if any such 
shareholder is itself a corporation, limited liability company or 
partnership, with respect to all persons having an equity interest 
in such corporation, limited liability company or partnership, 
whether directly or indirectly) and that the person signing this 
Agreement has made due inquiry to determine the truthfulness 
and accuracy of the information contained in this Agreement. 

(xiv) The purchase of the Note(s) by the undersigned has been 
duly authorized, and the execution, delivery and performance of 
this Agreement does not conflict with the undersigned’s 
partnership agreement, certificate of incorporation, by-laws, 
articles of organization, operating agreement or any agreement to 
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which the undersigned is a party and this Agreement is a valid 
and binding agreement enforceable against the undersigned in 
accordance with its terms. 

(xv) The undersigned hereby represents that he or it is 
subscribing for the Notes as principal or as trustee, solely for the 
account of the undersigned, for investment purposes only and not 
with a view to, or for, subdivision, resale, distribution, or 
fractionalization thereof, in whole or in part, or for the account, in 
whole or in part, of others, and, except as disclosed herein, no 
other person has a direct or 
Note(s). The undersigned will 
and has no reason to anticipate any ch 
other particular occasion or 
undersigned to attempt to sell 

(xvi) The undersigned ackno 
that (A) the Offering of the Note 
registered under the Act, as amen 
certain states in reliance on specific exemptions from registration, 
(B) the Confidenti m and Subscription Documents 
have not been fi th or reviewed by the Securities and 
Exchange C o m i s s  he securities department of any state 
and no securities strator of any state or the federal 
government has endorsed this Offering or made 
any finding or determin relating to the fairness of an 
investmenth" the Company, and (C) the Offering of the Note(s) by 
the Company ;<s> intended to be exempt from registration pursuant 

tion 4 (2) ofzthe Act and the rules promulgated there under 
and Exchange Commission, and that the 
is) cannot be sold, pledged, assigned or 

disposed of unless they are registered under the Act or 
ion from such registration is available. 

dersigned represents and warrants that he or it will 
r convey all or part of his or its financial interest in 

the Note(s) unless such Note(s) are subsequently registered under 
the Act, or an exemption from such registration is available and 
without (A) the prior written consent of the Company and (B) an 
opinion of counsel acceptable to the Company and its counsel to 
the effect that the Note(s) may be transferred without violation of 
the registration requirements of the Act  or any applicable state 
securities laws, as may be amended from time to time. The 
undersigned further acknowledges that there can be no assurance 
that the Company will file any registration statement for the 
Note(s) for which the undersigned is subscribing, that such 
registration statement, if filed, will be declared effective or, if 
declared effective, that the Company will be able to keep it 
effective until the undersigned sells the Note(s) registered thereon. 
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(xviii) The undersigned understands that this Agreement is 
subject to the Company’s acceptance and may be rejected by the 
Company at any time in its sole discretion in whole or any part 
prior to issuance of the Note(s) with respect to the undersigned’s 
subscription, notwithstanding prior receipt by the undersigned of 
notice of acceptance of the undersigned’s subscription. The 
Company reserves the right to withdraw the Offering at  any time. 

(xix) The undersigned acknowledges that this Agreement shall 
become binding upon the undersigned when it is countersigned by 
the Company and the undersigned is not entitled to cancel, 
terminate, or revoke this subscription before or after acceptance 
by the Company, except as otherwise provided in this A 

applicable) which accomp 

plicable securities laws. 

9, Foreign Person. If 
of this Agreement that h 

other foreign enti 

comply with any covenant or agreement made by the 
undersigned herein or in this Agreement or in any other document furnished by 
the undersigned to any of the foregoing in connection with this transaction, 

11, Notice. All notices in connection with this Agreement shall be in writing 
and personally delivered or delivered via overnight mail, with written receipt 
therefore, or sent by certified mail, return receipt requested, to each of the 
parties hereto at their addresses set forth above (or such other address as may 
hereafter be designated by either party in writing in accordance with this 
Section 11) with a copy, in the case of notice to the Company, to Tri-Core 
Companies, LLC, at 8840 E. Chaparral Road, Suite 150, Scottsdale, A 2  85250. 
Such notice shall be effective upon personal or overnight delivery or five (5) days 
after mailing by certified mail. 
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12, Miscellaneous, 

(r) This Agreement is not assignable by the undersigned. This 
Agreement shall be binding upon and shall inure to the benefit of 
the parties, their successors and, subject to the above limitation, 
their assigns, and shall not be enforceable by any third party. 

(b) This Agreement shall be deemed to have been made in the State of 
Arizona and any and all performance hereunder, or breach thereof, shall 
be interpreted and construed pursuant to the laws of the State of Arizona 
without regard to conflict of laws rules appli 
parties hereto hereby consent to person 
exclusively in the State of Ari 
proceeding brought with respect to 

0 This Agreement contains 
representations and arrangements 
subject matter, and no representations 
implied, except as specifically set forth herein. No modification, waiver, 
or amendment of any ns of this Agreement shall be 
effective unless in writing 

(d) No waiver of any 

d by both parties to this Agreement. 

rms of this Agreement shall be 
ed by the party against whom 

and no such waiver shall be 
subsequent breach of that term or of any construed as a 

other term of the s r different nature, 

tion of this Agreement or the application 
thereof to any person or party or circumstances shall be invalid or 
unenforceable under applicable law, such event shall not affect, impair, 

er invalid or unenforceable the remainder of this Agreement. 

ach of the parties hereto shall cooperate and take such actions, 
e such other documents, at the execution hereof or 
y, as may be reasonably requested by the other in order to 

provisions and purposes of this Agreement, 
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IN WITNESS WHEREOF, the undersigned, by his, her, or i ts execution hereof, has 
read and approved this Subscription Agreement and agrees to be bound by this 
Agreement. 

, 2008, at I Executed this 'I- 71h,,y of 
(City), Cd!i-bkh;q (State). 

If the Investor is an XNDSVIDUAL, complete the following: 
The undersigned (circle one): [is] [is 

Print Name of Individual 
In Joint Name 

Print Sooial Seaurity Number of Individual 
or Co-Investor 

or are Community Property) 
nds are to be Invested in Joint Name 

Signature of Spouse / Co-Investor [u mnds are to be Invested in Joint Name 
or are Community Propertg) 

Print Residential Address: Print Residential Telephone Number: 

i 
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EXHIBlT 1 
INVESTOR STATUS 

(Please indicate by providing your initials next to the appropriate catego y in which the 
undersigned is included, and if the undersigned is an Accredited Investor, check the 
appropriate catego y of Accredited Investors in which the undersigned is an entity). 

initials A. 66Nonaccredited Investor”. The undersigned does not 
meet the definition of an “Accredited Investor” as defined 
herein below; 

VL L 

initials B. “Accredite 

alp ~ n y  naturd pers 

I!/ 2. Any natural perso 

Investor as defined below 

with that person’s spouse, at the 
($1,000,000) Doll s; 

Two Hundred Thousand ($200,000) 
joint income with that person’s spouse 
($300,000) Dollars in each of 
the same income level in the 

ad an individual income in excess of 

sonable expectation of reaching 

0 3 .  Aqy bank as ed in Section 3(a)(2) of the Act, or any savings 
and loan association or other institution as defined in Section 3(a)(S)(A) of the Act, 

fiduciary capacity; any broker or dealer registered 
pursuant to Se ecurities Exchange Act of 1934; any insurance 
company as defined in a)( 13) of the Act; any investment company registered 
under the Investment ct of 1940 or a business development company, as 

Act; any Small Business Investment Company 
Administration under Section 30 1 (c) or (d) of the 

usiness Investment Act of 1958; any plan established and maintained by a 
agency or instrumentality of a state or its 
its employees if such plan has total assets in 
ars; any employee benefit plan within the 

come Security Act of 1974, if the investment 
decision is made by a plan fiduciary, (as defined in Section 3(21) of such Act, which it3 
either a bank, savings and loan association, insurance company or registered 
investment adviser) or if the employee benefit plan has total assets in excess of Five 
Million ($5,000,000) Dollars if a self-directed plan, with investment decisions made 
solely by persons that are accredited investors; 

m4, Any private business development company (as defined in Section 
202(a)(22) of the Investment Advisers Act of 1940); 
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0 5 .  Any organization described in Section 501(c)(3) of the Internal 
Revenue Code, corporation, Massachusetts or similar business trust, or partnership, 
not formed for the specific purpose of acquiring the securities offered with total assets 
in excess of Five Million ($5,000,000) Dollars; 

0 6 .  Any director, executive officer or general partner of the issuer of 
the securities being offered or sold, or any director, executive officer, or general 
partner of a general partner of that issuer; 

07. Any trust, with total assets in excess of Five Million 
($5,000,000)Dollars, not formed for the specific purpose of acquiring the securities 
offered, whose purchase is directed by a sophisticated person as des 
506 (b) (2) (ii) ; and 

0 8 . '  Any entity in which all of the e 
Investors. 

NOTE Entities investing in the 
Company, or ( ted additional capital 
for the purpose ed through" and each 
equity owner ted investor in any of 
paragraphs 1, 2, 3, 4, 6, 6 or 7 as a separate subscriber 
who must meet all suitability r 

, 

* If this box is checked, please indicate on a separate schedule to be attached hereto, the category 
of Accredited Investor in which each equity owner of such entity is included. 
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EXHIBIT E 

PROMISSORY NOTE 

THIS NOTE HAS BEEN MADE FOR INVESTMENT PURPOSES ONLY AND NOT 
WITH A VIEW TO OR FOR SALE IN CONNECTION WITH THE DISTRIBUTION 

1933, AS AMENDED (THE “ACT”). THIS NOTE 
TRANSFERRED, OR ASSIGNED (“TRANSFER”) UNLESS 
RMISTERED OR AN EXEMPTION FROM SUCH REGIST 
AND THE MAKER CONSENTS IN WRITING TO SUC 

THEREOF AND HAS NOT BEEN REGISTERED UNDER THE S E ~ U ~ T I E S  ACT OF 

Tri-Core Companies, LLC, an Arizona Limi 
at 8840 E. Chaparral Road, Suite 150, Scottsdale, AZ 85250 (the “Maker”), for value 
received, promises to pay to the Individual and/or legal entity,designated in this Note 
as the “HOLDER,” the principal sum of Tep Thousand Do1lars’“‘with a rate of return of 
sixty percent (60%) compounded an hall be due and payable at 
maturity and based on the commencem of the Note. The entire Principal shall 
be due and payable to the Holder no an twenty-four (24) months from the 
Commencement Date. The principal ue on said principal may be 
prepaid at  the sole discretion of the ut  a prepayment penalty or 
premium at any time. The C to extend the maturity for an 
additional twelve (12) months of sixty (60%) percent iffor 
reasons beyond the Company’s 01, such as labor strikes or shortness of building 
materials, the abovementione et. If the Company elects 
this option, date would be, extended up to an additional twelve months 
from the ab urity date. 

1. NOTES 

This Note in the principd m o u n t  of Ten Thousand ($lO,OOO) Dollars per Note, or any 
amounts, is offered for sale by the Maker, pursuant to that certain “Private 

andum” dated March 1, 2008. The Note shall be senior debt of the 

A default shall be defined as one or more of the following events (“Event of Default”) 
occurring and continuing: 

(a) The Maker shall fail to pay any interest payment on this Note 
when due for a period of thirty (30) days after notice of such default has 
been sent by the Holder to the Maker. 

(b) The Maker shall dissolve or terminate the existence of the Maker. 
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(c) The Maker shall file a petition in bankruptcy, make an assignment 
for the benefit of its creditors, or consent to or acquiesce in the 
appointment of a receiver for all or substantially all of its property, or a 
petition for the appointment of a receiver shall be filed against the Maker 
and remain unstayed for at least ninety (90) days. 

Upon the occurrence of an Event of Default, the Holder of this Note may, by written 
notice to the Maker, declare the unpaid principal amount and all accrued interest of 
the Note immediately due and payable. 

3. 

The Note(s) offered by 

4. COMMENCEMENT DATE OF THE NOTE 

The Commencement Date of the Note shall be t 
certain “Subscription 
Memorandum. 

5, STATUS OF HOLDER 

The Maker may treat the Holder of this Note as th 
purpose of making p 
shall not be affected 
writing, 

6. SECURITIES AC 

This Note has not been r 
offered for sale, pledged, 

SECURITY FOR PAYMENT OF THE NOTE(S) 

s defined in that 

for sale under the Act. This Note may not be sold, 
or otherwise disposed of, unless certain conditions 

ly set forth in the Subscription Agreement, 

action to enforce this Note shall be entitled to reasonable 
ollection expense. 

8. MISCELLANEOUS. 

(a) Successors and Assigns. The Holder may not assign, transfer, or sell 
this Note to any party without the express written consent of the Maker. This 
Note shall be binding upon and shall inure to the benefit of the parties, their 
successors and, subject to the above limitation, their assigns, and shall not be 
enforceable by any third party. 

(b) Entire Agreement. This Note contains all oral. and written agreements, 
representations and arrangements between the parties with respect to its 
subject matter, and no representations or warranties are made or implied, 
except as specifically set forth herein. No modification, waiver, or amendment 
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ly acknowledges that 

IRA Servfces/FIrst 
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EXHIBIT C 

Tri-Core Companies, LLC 

Investor Suitability Questionnaire 

To: Prospective purchasers of Promissory Notes (the “Notes”) offered by Tri-Core Companies, LLC 
{the Tompany”). 

The Purpose of this Questionnaire is to solicit certain information regardi your financial status 
to determine whether you are an “Accredited Investor,” as defined under applicable federal and 
state securities laws, and otherwise meet the suitability criteria established by t 
purchasing Notes. This questionnaire is not an 

Your answers will be kept as confidential as however, that this 
Questionnaire may be shown to  such persons as ropriate to determine 
your eligibility as an Accredited Investor or to as ability for investing in 
the Notes. 

Please answer all questions COM e signature page 

v 
A. Personal 

4. Where are you ragi 

6. Other Residences or Contacts: Please idenfify any other stafe where you own a residence, are 
registered to vote; pay income taxes, hold a driver’s license, or have any other contacts, and describe 
your connectioeiwih such state: 

~I 

correspondence to: 

Residential Address [as set forth in item A-21 

(2) - Business Address [as set forth in item S-l(a)] 
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9. Country of Citizenship: 

I O .  Social Security Number or Tax I.D. Number: 

1 1. E-Mail Address: &Qblc 

B. Occupations and Income 

1. Occupation: 

(a) Business Address: 

(b) Business Telephone Numbe 

2. Gross income during each of the last two yea 

(1) $25,000 

f the last two years exceeded $300,000. 

I 

4. Estimated gross income current year exceeds: 

C. Net Worth 

1, Current net worth or joint net worth with spouse (note that "net worth" includes all of the assets 
owned by you and your spouse in excess of total liabilities, including the fair market value, less any 
mortgage, of your principal residence.) 

(1) $50,000-$100,000 (2) - $4 00,000-$250,000 (3) ~$250,000-$500,000 

(4) - $500,000-$750,000 (5) - $750,000-$1,000,000 (6) over $1,000,000 
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2. Current value of liquid assets (cash, freely marketable securities, cash surrender value of life insurance 
policies, and other items easily convertible into cash) is sufficient to provide for current needs and possible 
personal contingencies: 

(1 1 (2)- No 

D. Affiliation with the Company 

Are you a director or executive officer of the Company? 

(1 )- Yes (2)- 4 0  

E. Investment Percentage of Net Worth 

If you expect to invest at least $100,000 in Notes, do 
your net worth at the time of sale, or joint net worth with 

exceed 10% of 

(1 1- Yes 

F, Consistent Investment Strategy 

consistent with your overall strategy? 

0. Prospective Investor' 

understands that the Corn 
with all applicable securiti 
promptly of any change 
undersigned of securities 

tionnaire is true and complete, and the undersigned 
rely on such information for the purpose of complying 

ssed above. The undersigned agrees to notify the Company 
information which may occur prior to any purchase by the 

Prospective investor(s): c 

k Signature 

Date: 
Signature (ofspouse or co-investor, ifpurchase Is to be 

made as joint tenants or as tenants in common) 
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I EXHIBIT D 

TRI-CORE COMPANIES, LLC BUSINESS PLAN 

i 

Mission Statement 
The mission of Tri-Core Companies, LLC (the Company) is to purchase virgin beachfront land on the Gulf 
of California (Sea of Cortez), Sonora, Mexico for either resale or for development. 

The specific location the Company has concentrated on is between El Go 
and Puerto PeAasco (Rocky Point) on the south. This is a distance of about 80 miles an 
because of the access the new Coastal Highway has afforded this area.. 
area was inaccessible except by rugged four-wheel-dr 
accessible by automobile for millions of visitors and buyers from the Unit 

The Company believes that there will be a major incre 
completion of the highway, The highway is currently o 
portion of the center section remains to be completed. 
end of Spring 2008. 

arters complete and only a S m i l e  
heduled for completion by the 

Business Operations 
Ownership and Employees 
The Company i s  intended to 
select key employees. The 
will be performed by the princi 

ly mottvated company with a small number of 
sponsibilities, planning and development tasks 

ging partners. All other tasks that cannot be performed on 
behalf of the compa 
of a hired contracts nting. 

ployees will be done by hired contract services. An example 

Mogler - President and Principal 

is a principal partner in Tri-Core Companies LLC, Tri-Core Business Development LLC, Tri- 
pment 2 LLC, and Tri-Core Lending, Inc,, as well as the President of MyCreditStore 
c. which has been a profitable business since 1997. 

Mr. Mogler has an impressive academic resume a t  Arizona State University where he holds a Bachelor of 
Science degree with a major in marketing and a minor in psychology, His master studies with 
Thunderbird American Graduate School of International Management give him an international 
understanding of buslness strategies and marketing position. Hls practfcal work experience as the 
Director of Construction lending for the Royal Bank of Canada gives him thorough knowledge of 
construction lending and banking operations. 
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Tri-Core Engineering is known nationally and internationally for their civil engineering expertise, as well 
as their diversity of work on master planned communities. Samplings of their national and international 
projects include the following: 

E l  Rio Country Ctub - Mohave County, Arizona. 

Tri-Core Engineering was the engineering firm of record for this 640-acre master-planned 
residentlal golf community in Mohave County, Arizona. This community consists of an 18-hole 
championship golf course, gated entrances, commerci 
facilities, and community swimming pools and spas. 

Eagle View Subdivision - Kingman, Arizona. 

Tri-Core Engineering was the engineering firm of reco 
residential community in Kingman, Arizona. 

Villages at Loreto Bay, Master Planned Developmen 

Colonias de Cardenas, Master Planned iiy - Panama CIW, Panama. 

ma Railroad Company far their 
anned Community. The project is 

currently a t  the permit stage. 

o involved in al l  aspects of the development process for this high- 
ty. This community consists of a 790-acre seaside residential golf 

Jim Hinkeldey - Vlce-President and Principal 

Jim Hinkeldey possesses thirty-five years of banking and financial experience including portfolio 
management, joint venture management, and al l  aspects of the mortgage banking profession for select 
regional New York banks. 

Mr. Hinkeldey headed the Joint Venture division a t  Richmond Hill Savings Bank in New York. He was 
responsible for land acquisition through project conclusion which included the delivery of completed 
developments in a timely and cost efficient, profitable manner. 

i 
! 
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Mr. Hinkeldey also managed a mortgaged backed portfolio, He successfully rearranged the structure of 
the portfolio to meet asset/liability re-pricing demands. His concept creation resulted in a portfolio that 
meet re-pricing sensitivity modeis while delivering positive bottom line results. 

Mr. Hinkeldey's business philosophy is based on total enterprise engagement, accountability, and the 
deliverability of profitable projects, Mr. Hinkeldey's philosophy Is that the client and his investment or 
requirements corne first and are paramount to each success. 

Mr. Hinkeldey's educational background consists of a degree in Banking and Money Management from 

finance from the Mortgage 8ankers of America which he received a t  Northwestern 

Wharton Business School. 

The management team may be further developed and expanded with qua 

Market Knowledge and the Property 
Knowledge of the Marketplace: 
The Principals of the Company have b 
the El Golfo/Rocky Point market one 
development and potential upside inve 

The El Golfo area was chosen es due to  its potential appreciation. Some of 

The new Coastal Highway; 

e The scenic mountain views of the Baja Penlnsula; 

The opening of the area by the construction of the Coastal Highway from the US/Mexico border 
300 miles to the south along the coast of the Sea of Cortez to Cuayrnas, Mexico, a major 
seaport; 

The $50 million dollar international airport under construction a t  Rocky Point that will 
accommodate all types of passenger planes. The first runway is completed and the balance is to 
be completed by 2008. 
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Thls parcel has approximately 
There are railing dunes and w 
Pen'fnsula. The site is well-adapted for the launchfng of smal 

5 acres of land with over 640 feet of beautl 
rful views ofthe Sea of Glortez and the MU 

{a.k.a. the Gulf of California). 

se development, Includlnga gated singte-family develo 
me cotnmerciat facilities, 
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I Due to topography, the northerly portion of the site contains a mid-rise condominium building. The 
center portion of the sIte is gently sloping and will contain the staggered water view lots. The southern 
beachfront portion of the site contains six beachfront lots, along with a beachfront pool and beach club. 
Due to the carefully chosen staggered lot placement, all villas and condominium units will enjoy 
beautiful views of the Sea of Cortez and the mountains of the Baja Peninsula. 

Villa lots will be approximately 6,500 square feet in size and the Villas will range in size from 2,400 to 
2,600 square feet. The condominium units will be approximately 1,500 square feet with larger units 
located on the top floors, The six prime waterfront lots wlil be on the beach - affording wonderful views 
for miles in each direction and easy water and beach access. The development will provide all the 
amenities associated with a destination development. 

Business Goals 
and environmental 

that is currently controiled by the Mexican Govern 
proceeding forward. 

After preliminary discussions with utili 
contained utilitles are in the best inter 

ortant concession and we are 

in conjunction with our partners. 

a i l  required studies, and the 
finalizing the preliminary plans i 

. It is anticipated that by mid-2008, we will be 
ance with site reports, 

e Company will contlnue to  focus on the development of strong 

contractors and suppliers, etc.). While we presently enjoy a good working relationshlp with several 
governmental agencies, we will also be working quite diligently throughout the entire developmental 
process to further strengthen and expand our relationships with governmental agencies and political 
entities. Since we also understand and respect the Mexican culture, we foresee no obstacle in achieving 
a strong and favorable relationship with the governing authorities. 
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El Golfo /Rocky Point - General Economic and Area Information: 
The Colorado River forms the state line between Arizona, Cajifornia, and Nevada, and continues 
southerly to the Sea of Cortez. Along i t s  entire length, it is a major recreation / boating area for Arlzona, 
Nevada, and Southern California in the spring and summer, as well as a perfect destination for 
“Snowbirds” In the winter - creating a year-round demand for the entire area. 

Historically, neighboring Rocky Point has been a major recreational area for Phoenix and Tucson, 
Arizona. The drive time to Rocky Polnt has been about four-plus hours from Phoenix, making it a very 
easy weekend vacation spot, There have been many new high and mid-rise condominium units built in 
the Sandy Beach neighborhood of Rocky Point within the past few years. These are well-designed and 
constructed develop 
$300,000 to over $1,50O,OOO, primarily to U.S. residents. 

El Golfo is about 25 
Cortez and is well protected from adverse weather. Consequen 
Golfo i s  a picturesque fishing village with long, wide, sandy beaches. 
from the sandy bea 

The new Coastal Hi 
Accordingly, this w 
development. In anticipation of this future gro 
San Luis to help relieve congestion at the present in-t 
increase from five 

For the first time, I 
reasonable driving distance. As an exam 

ermen launch their boats 

. The number of inspection lanes will 

Southern California market will have its driving time 

waters of the Sea of od driving access from the United States. 

the new markets of California, Nevada, and Western Arizona. 

i 

I 
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Parcel 47 

Pro Forma - 26,75 acre (10.84 Ha.) 

Vertical on Condos, Verttcal on Villas 

TOTALS 

Unit PrlcclCost / Unit Total 
SIze S.F. SaleslCost 

I March 2008 

I # O f  

UNITS 

Condo Tower Units 

Ocean View Villas 

REVENUE 

Condo Tower Units 

Ocean Vlew W a s  

Total Revenue 

140 

38 

INFRASTUCTURE TAKE-OUTS 

NATAWA ($30k x 178 Units) 

SALES COMMISSIONS 

Sales Commlsslons 
Total Sales Commissions 

Total Net Revenue 

PROJECT ACQUlSlTl 

AMENITIES CONSTRUCTION 

$14,200,000 

Landscape and Irrigation System $80,000 

Grading $95,000 

Beach Club $1,000,000 

18- Hole Putting Course $500,000 

Construction Office $215,000 

rota1 Amenities $1,890,000 
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Vertical (Continued) # o f  Unlts Unit Prlce/Cost / Unit 
Size 5.F. SaieslCost 

Construction 140 
Architectural (4% of construction costs) 

Total Condominiums 

Total 

Ocean View Villas 

Construction 38 
Architectural (4% of construction costs) 

Total Ocean View Villas 

SOFT COSTS - GENERAL, ADMINISTRATIVE & LEGAL 

Administrative (Taxes, Permits & 
Licensing) 
Accounting 

Legal 

Total General Expenses 

MARKETING 

Initial Launch 

Marketing (% of gross sales) 

rota1 Marketing 

1,500 110 

4.0% 

$80,000 

GENERAL PROJECT EXP 

Construction Camp 

Temporary Utlllties (Po 

Bunk House (4 people pet room 

Mess Hall 

3ffslte (san Dfego z,ooosf, @ $3 sf qyrs) 

3ffslte (Rocky Point &ooosf, @I $3 sf 4 yrs) 

Temporary Sales Office 

Sales Office 

Job Supervision & Coordination 

rota1 General Project Expenses 

rOTAL EXPENSES 

20 0 $40 

$107,500 

$400,000 

$431000 

$240,000 

$150,000 

$30,000 

$8 00,o 0 0 

$ 423,o 00 
$288,000 

$288,000 

512,900 

$100,000 

$43,000 
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Articles of Interest 

Plans To Designate 400M Pesos To Roads, Electricity, and Water During2008 
Funding expands to support three mafn Infrastructure projects 

(h ttp://defren re. puer to-pen asco. cum/editions/452/003. h tml) 

Press Bulletin 
issue #452 

With a projected investment of 400 million pesos ("$36.8M USD) the Director of Publlc Works is 
planning to continue during 2008 the integral project of city paving and el 
t o  the new neighborhoods - as well as enlarge the city's drainage network 

Marco David Rangel Lopez, director of the afore mentioned office, said th 
among the priorities of Mayor Heriberto Renteria Sanchez is the unprece 

rove the city's image. 

for which he is obtaining a package of Federal Governmen 
USD) I 

100 million pesos ("$9,2M 

Moreover withln the projects for 
the installation af the drainage ne 

c Works mentioned that they will include 
sector of the city with and investment close 

sidewalks at  the main boulevards and avenues, not forgetting the purpose 
of improving the image of the old harbor sector where financial resources 
are designated for around 90 million pesos of Improvements ("$8.3M 
USD) according with the executive plan approved by the clty council. 

To continue with the electrification in the New PeAasco and San Rafael 
neighborhoods, it is an investment of a t  least 15 million pesos ("$1,38M USD) Is designated for 2008, 
and it is also planned to attend to the delayed work on the water supply and they will also program to 
provide basic services, 

He added that among the plans and projects for this year are actions for benefit of schools with the 
construction of classrooms, fences, tile roofs and to attend several requests channeled through the 
Sonorense Program of Social Participation (PASOS) and the Dlrection of Social Development. 
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He also added that currently they have a work plan with more than 200 projects of pavement works, 

with the ftow of the municipal resources as well as with the resources assigned from the state and 
federal governments - and in some cases with assistance from credit entitles. 

urban improvement, basic services, schools and religious centers, that will be accomplished according 
, )  

CANACO ReportsA Good 2007, Optimistic Forecast For 2008 
Border Governor's Conference, Tuurism, De velopm e 
CANACO 

(h ttp://defren te. puer to-penasco. corn/editions/451/002.h tml) 

By Ivan Bravo Lopez 
issue #451 

Even though the last month of the year suffered a si 
CANACO (Camara Nacional de Comerclo de la Cluda 
Commerce and Development) managed to close OLI 

Rodriguez Rico. CANACO met their goals and more, as evi 
governors, which was seen as a huge s 

Arturo Rodriguez Rico, President of the Nat 
economic recession suffered by the US, 
out the year very well. 

co - Mexico's System of local Chambers of 

y jhe meeting of the border state 

hamber of Commerce (CANACO) said that despite the 

sales. 

"It was a positive year evelopment of the economy of Puerto Pefiasco; we were the 
hosts of the most important event in the history of this port, the meeting of the border state governors. 

Cornrnercemtllions of pesos but was completely free. I ts  results will hopefully be noticeable in 2008 and 
uccess and received publicity worldwide, publicity that would have cost the Chamber of 

said that many State Programs came to Puerto Pefiasco and accomplished 
important improvements. Authorities from SEDESOL (Mexico's Secretariat of Social Development) and 
PASOS have constantly visited our port to support and encourage the associated merchants of CANACO. 

"Guatimoc lberrl Gonzalez and 'Chito' Celaya have repeatedly vislted us and they have brought 
important projects to Puerto Pefiasco that are afready underway, which shows that the State Authorities 
care about those who live and own businesses here," he said. 
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"There are many projects in Puerto Pefiasco that were already in place as well as new ones. Although 
some have not yet started, we are taking full advantage of those already here which will help the chance 
of further improvements next year," said Arturo Rodriguez Rlco. ( 8  

He also pointed out that cross-border traffic is expected to only will rise in the upcoming years and that 
that will bring other economic benefits, as the economic structure in the port depends mostly on 
tourism. 

excellent destination,'' said the president of CANACO. 

weak, but that the economy typically comes back to norm 
year, A few U S .  holidays ere coming up that brings surges 

outside the Southwest regions - are starting to arrive to this PO 

associates of CANACO will benefit. 

prefer t o  come to Puerto 
asonal visitors from 
ar, and with them the 

and that next year they will look 
newer and better programs. 

Peiiasco Maintains Stro 

'negative effects of the economic downturn in the United States, Which has 

clear upward tendency, revealed Epifanio Salido Pavlovich, head of the Sonora Commission on the 
Promotion of Tourism. 

Salido Pavlovich detailed that by the end of the year, foreign tourism had increased by nearly 1156, 
topping aut a t  1,700,000 visitors, 80% of these from Arizona. Likewise, national tourism increased by 
14% totaling more than 400,000 visitors. Therefore, reports for 2007 registered a grand total of 2.1 
million tourists to the area. 
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The tourism official remarked that although there remain many challenges to address, the city's 
potential continues to be positive and the area is still the star destination in Sonora. He added that the 
state and municipal governments are jointly working on efforts to focus on areas that are lacking. 

Salido Pavlovich stated that in 2008 they will have to generate concrete solutions in the areas of 
housing, potable water and others of basic infrastructures brought on by the same "boom" in tourism. 

He stated that the 2007 economlc downturn and real estate crisis In the United States had a strong 
impact on PeAasco. However, he stated, this is something that has already hit bottom and now phase of 
recuperation can be expected. 

He believes that by mid-2008 the economic crisis will have passed, and added t 
caused the withdrawal of investments from the port. 

The coordinator for the Sonora Commission on the Promotion of T 
everything, the annual average for Puerto Pef'iasco has been favor 
a slowdown In investment, the flow of tourism did not drop; to th 
levels. 

He reiterated that the crisis has already hlt bottom and period of recuperation has begun. He expects 
that this will positively Impact the city as the shining northwestern part of the country in the area of 

ded that thqugh there was 

tourism, 

OWNING REAL ESTATE IN RO 
From the "Real Estate Guide Rocky Pofnt 

Imagine the joys of a w 
of place would be beautlful to  visit, comfortable and easy to live in, and ready for you whenever you 
want because it would be yours. A tfmeshare cannot offer you ail of that no matter how desirable the 
location, slnce It can be difficult to get the time slots that you want and even harder during peak 
vacation time. A timeshare cannot give you everything you need to have the perfect getaway whenever 
you want, but a condo In a place like Rocky Point, Mexico can. 

Rocky Point, also known as Puerto Peflasco, is one of the most incredible real estate locations in Mexico. 
fnvest in Mexico and you can retire to your beachfront condo whenever you wish to enjoy days filled 
with sun, sand, golfing, flshing, and anything else you could desire from an ocean side paradise. Your 
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oceanfront/ Ocean view home or condo will be waiting for your return whenever you are away, and you 
will surely wish to  retire to Rocky Point’s idyllic setting after spendlng vacation after vacation in sunny 
bliss. Owning Real Estate in this growing market can also be a greatly profitable adventure. The typical 
American has only two to four weeks of vacatlon time per year, and for the other forty eight weeks, your 
vacation property would normally sit empty, awaiting you. To keep your property on the Sea of Cortez 
working for you, hire a local property management company like Oceano Rentals or Sea Side 
Reservations, to keep your place looking fresh and lovely and rent your condo out as a vacation rental t o  
others looking to  enjoy the wonders of Rocky Point. 

Real estate in Rocky Point has been a flourishing business for the past ten years beca 
profitability and constantly increasing prices of the local properties. Even just a c 
property ownership could translate into big money for interested investors, and 
home that pays for itsel 
Rocky Point that you 
those who want to purchase, so do your research, hire a certified 
process and star t  looking a t  potential ocean side properties. 

Owning real estate in this lovely tourist destination 
luxurious condominium projects and other properti 
of their residents, even 
watch the dolphins and play in the tranquil waters o f t  
adventures beneath the waves, and fall in love with this in 
may be just waiting for 
been dreaming of. Take advantage of cur 

Investing in a condomlniu 
to invest in Mexico. You 
be able to enjoy the bea 
resell the condo for a great 
of these incredible b 

nce out the window of your condo and 
of Cortez. Enjoy sunshine on the beach or 

location, Your investment property 

arket conditions, and invest now1 

ez on your future vacations, Potentially you could be able to 
ears, if you don’t decide to retire to Mexico entirely, With al l  
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IMPORTANT NOTICES 

This Confidential Private Placement Offering Memorandum (“Memorandum”) is 
submitted to you on a confidential basis solely for the purpose of evaluating the 
specific transaction described herein. This information shall not be 
photocopied, reproduced, or distributed to others without the prior written 
consent of Tri-Core Companies, LLC (“Company”). If the recipient determines 
not to purchase any of the Notes offered hereby, it will promptly return all 
material received in connection herewith without retaining any copies, 
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DISCLAIMERS 

I 

I 

THE NOTES OFFERED HEREBY IN THIS OFFERING MEMORANDUM HAVE 
NOT BEEN REGISTERED WITH, OR APPROVED, BY THE UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION, NOR HAVE SUCH NOTES OR 
THIS MEMORANDUM BEEN FILED WITH OR REVIEWED BY THE A'M'ORNEY 
GENERAL OF ANY STATE OR THE SECURITIES REGULATORY AUTHORITY OF 
ANY STATE. THIS OFFERING IS BASED ON THE EXEMPTION FROM SUCH 
REGISTRATION AS SET FORTH IN §4(2) AND RULE 506 OF REGULATION D 
OF THE SECURITIES ACT OF 1933, AS AMENDED. 

THE INVESTMENT DESCRIBED IN THIS MEMORANDUM INVOLVES RISKS, 
AND IS OFFERED ONLY TO INDIVIDUALS WHO CAN AFFORD TO ASSUME 
SUCH RISK FOR AN INDEFINITE PERIOD OF TIME AND WHO AGREE TO 
PURCHASE THE NOTES ONLY FOR INVESTMENT PURPOSES AND NOT WITH 
A VIEW TOWARD THE TRANSFER, RESALE, EXCHANGE OR FURTHER 
DISTRIBUTION THEREOF, THERE WILL BE NO PUBLIC MARKET FOR THE 
NOTES ISSUED PURSUANT TO THIS OFFERING MEMORANDUM. THE 
RESALE OF THE NOTES IS LIMITED BY FEDERAL AND STATE SECURITIES 
LAWS AND IT IS THEREFORE RECOMMENDED THAT EACH POTENTIAL 
INVESTOR SEEK COUNSEL SHOULD THEY DESIRE MORE INFORMATION. 

THE PRICE OF THE NOTES AS DESCRIBED IN THIS OFFERING 
MEMORANDUM HAS BEEN ARBITRARILY DETERMINED BY THE SPONSORS 
OF THIS INVESTMENT, AND EACH PROSPECTIVE INVESTOR SHOULD MAKE 
AN INDEPENDENT EVALUATION OF THE FAIRNESS OF SUCH PRICE UNDER 
ALL THE CIRCUMSTANCES AS DESCRIBED IN THE ATTACHED OFFEHNG 
MEMORANDUM. 

NO PERSON IS AUTHORIZED TO GIVE ANY INFORMATION OR MAKE ANY 
REPRESENTATION IN CONNECTION WITH THIS MEMORANDUM, EXCEPT 
SUCH INFOFMATION A S  IS CONTAINED OR REFERENCED IN THIS 
MEMORANDUM. ONLY INFORMATION OR REPRESENTATIONS CONTAINED 
OR REFERENCED HEREIN MAY BE RELIED UPON AS HAVING BEEN MADE 
BY THE COMPANY. PROSPECTIVE INVESTORS WHO HAVE QUESTIONS 
CONCERNING THE TERMS AND CONDITIONS OF THIS PRIVATE OFFERING 
MEMORANDUM OR WHO DESIRE ADDITIONAL INFORMATION OR 
DOCUMENTATION TO VERIFY THE INFORMATION CONTAINED HEREIN 
SHOULD CONTACT THE COMPANY. PROJECTIONS OR FORECASTS 
CONTAINED IN THIS PRIVATE OFFERING MEMORANDUM, OR OTHER 
MATERIALS, MUST BE VIEWED ONLY AS ESTIMATES. ALTHOUGH ANY 
PROJECTIONS CONTAINED IN THIS MEMORANDUM ARE BASED UPON 
ASSUMPTIONS WHICH THE COMPANY BELIEVES TO BE REASONABLE, THE 
ACTUAL PERFORMANCE OF THE COMPANY MAY DEPEND UPON FACTORS 
BEYOND THE CONTROL OF THE COMPANY. NO ASSURANCE CAN BE GIVEN 
THAT THE COMPANY'S ACTUAL PERFORMANCE WILL MATCH ITS INTENDED 
RESULTS. 
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1. SUMMARY OF THE OFFERING 

THE FOLLOWING SUMMARY IS QUALIFIED IN ITS ENTIRETY BY MORE 
DETAILED INFORMATION THAT MAY APPEAR ELSEWHERE IN THIS PRIVATE 
PLACEMENT MEMORANDUM. EACH PROSPECTIVE INVESTOR IS URGED TO 
READ THIS PRIVATE OFFERING MEMOFWNDUM IN ITS ENTIRETY. 

Tri-Core Companies, LLC (the “Company”) was formed on August 29, 2007 as 
an Arizona Limited Liability Company. The Company is in the business of Land 
Acquisition and Development. 

The Securities offered are Four Hundred and Fifty (450) Notes issued by the 
Company at Ten Thousand ($10,000) Dollars per Note, payable in cash at the 
time of subscription (see “Exhibit “B” for copy of Promissory Note). The 
minimum purchase is one (1) Note. The Notes have an annual rate of return of 
sixty (60%) percent interest, compounded annually. The return will be paid at 
maturity, with a maturity date of twenty-four (24) months from the 
Commencement Date of each Note, The Company reserves the right to extend the 
maturity for an additional twelve (12) months at the annual rate of return of sixty (60%) 
percent if for reasons beyond the Company’s control, such as labor strikes or 
shortness of building materials, the abovementioned maturity date cannot be 
met. If the Company elects this option, the maturity date would be extended up to an 
additional twelve months from the above noted maturity date. 

None of the Notes are convertible to Membership Units, or other type of equity, 
in the Company. This offering will commence on March 1, 2008, and will 
terminate no later than February 28, 2009, unless extended by the Company 
(see “TERMS OF THE OFFERING”). 

The gross proceeds of the offering will be a maximum of Four Million Five 
Hundred Thousand ($4,500,000) Dollars. The use of the proceeds is to 
purchase and develop a water front parcel in San Luis Rio Colorado, Sonora, 
Mexico as described herein (see “USE OF PROCEEDS”). 

2. THECOMPANY 

Tri-Core Companies, LLC (the “Company”) was formed on August 29, 2007, as 
an Arizona Limited Liability Company. At the date of this offering, One 
Thousand (1,000) of the Company’s Membership Units were authorized and 
Nine Hundred (900) Membership Units are issued, and outstanding,. The 
Company is in the business of construction management, land acquisition, and 
development. 

2.1 OPERATIONS 

The Company is in the business of construction management, land acquisition, 
and development, specializing in beach front properties along the coast of the 
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upper Sonoran coastline in Sonora, Mexico. 
PLAN,” 

SEE “EXHIBIT D - BUSINESS 

2.2 BUSXNEXS PLAN 

Tri-Core Companies’ Business Plan, included as Exhibit D of this 
Memorandum, and was prepared by the Company using assumptions set forth 
in the Business Plan, including several forward looking statements. Each 
prospective investor should carefully review the Business Plan before 
purchasing Notes. Management makes no representations as to the accuracy 
or achievability of the underlying assumptions and projected results contained 
herein, 

3. MANAGEMENT 

3.1 LLC MANAGERS 

The success of the company is dependent upon the services and expertise of 
existing management. At the present time, three individuals are actively 
involved in the management of the Company: 

Jason Todd Mogler - President and Principal 

Mr. Mogler is a principal partner in Tri-Core Companies LLC, Tri-Core Business 
Development LLC, Tri-Core Business Development 2 LLC, and Tri-Core 
Lending, Inc., as well as the President of MyCreditStore dba LenderSquare, Inc. 
which has been a profitable business since 1997. 

Mr. Mogler has an impressive academic resume at Arizona State University 
where he holds a Bachelor of Science degree with a major in marketing and a 
minor in psychology. His master studies with Thunderbird American Graduate 
School of International Management give him an international understanding of 
business strategies and marketing position. His practical work experience as 
the Director of Construction Lending for the Royal Bank of Canada gives him 
thorough knowledge of construction lending and banking operations. 

Mr. Mogler has a very long reputation for honest business practices and fair 
dealings with all people both personally and professionally. 

Vince Gibbons - Vice-president, Principal, and Director of Development & 
Engineering 

Mr. Gibbons has over 22 years of civil engineering experience domestically and 
internationally. His expertise encompasses due diligence , master planning, 
feasibility studies, design and contract document preparation for private 
development, commercial, water, transportation, airport, flood control, storm 
drain, and sewer projects. Additional professional skulls include total project 
management, design build, construction management, shop drawing review, 
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inspection, cost estimates, and budget and schedule control. Mr. Gibbons is 
proficient in managing multi-disciplined teams and large projects for private 
developers and public agencies, as well as smaller more detailed oriented 
projects. He has earned a reputation for being quality conscious, and for “going 
the extra mile” to complete projects on time and within budget. He has worked 
on a wide variety of projects in the states of Arizona, Utah, Colorado, Nevada, 
and New Mexico, and in the countries of Panama and Mexico, and is very 
familiar with the requirements and criteria of each associated governing entity. 
This broad experience has provided him with an extensive base of knowledge 
that allows him to develop innovative and cost effective solutions for a myriad of 
situations. 

Mr. Gibbons has owned and operated Tri-Core Engineering for over 9 years. 
Tri-Core Engineering currently has offices in Arizona, Colorado, and Nevada 
and is registered in Panama. With a staff of highly qualified and diversified 
individuals and professionals, Tri-Core Engineering has the ability to offer its 
clients a wide range of services and expertise. Mr. Gibbons functions as owner, 
president, and project manager of various endeavors. He and his staff are 
committed to ensuring that every project is completed to the highest level of 
accuracy and completeness, and that each client is provided with the individual 
attention and service they require. 

Tri-Core Engineering’s expertise encompasses: 

0 

0 

0 

0 

0 

0 

0 

0 

0 

4 

0 

0 

Agency coordination & Negotiations 
Assurance/Quality Control 
Budget &i Schedule Control 
Contractor bidding and negotiations 
Construction oversight & management 
Coordination of sub-consultants 
Design layout 
Drainage plans 
Major Roadway design 
Master plan document creation 
Preliminary lot layout and final plat design 
Pro-forma cost estimates 
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Tri-Core Engineering is known nationally and internationally for their civil 
engineering expertise, as well as their diversity of work on master planned 
communities. Samplings of their national and international projects include 
the following: 

6 El Rio Country Club - Mohave County, Arizona. 
Tri-Core Engineering was the engineering firm of record for this 640-acre 
master-planned residential golf community in Mohave County, Arizona. 
This community consists of an 18-hole championship golf course, gated 
entrances, commercial areas, restaurants, spacious clubhouse facilities, 
and community swimming pools and spas. 

Eagle View Subdivision - Kingman, Arizona. 
Tri-Core Engineering was the engineering firm of record for this 113-acre 
master-planned residential community in Kingman, Arizona. 

Villages at Loreto Bay, Master Planned Development - Loreto, 
Mexico. 
Tri-Core Engineering was the engineering firm of record for this 10,000- 
acre development. This project is in the construction stage, with over 
$300 million in sales. 

0 Calonias de Cardenas, Master Planned Community - Panama City, 
Panama. 
Tri-Core Engineering was the engineering firm for the Panama Railroad 
Company for their Colonias de Cardenas development, a 2,500-acre 
Master Planned Community. The project is currently at the permit stage. 

Punta Delfin, Enchantment of M4xico - Sea of Cortez, Sonora, 
M6xico. 
Mr. Gibbons is both a partner and the engineer of record responsible for 
the engineering aspect of this development. He is also involved in all 
aspects of the development process for this high-end master planned 
community. This community consists of a 790-acre seaside residential 
golf development and marina, as well as a five-star resort hotel. This 
project is in the permit stage. 

Jim Hinkeldey - Vice-president and Principal 

Jim Hinkeldey possesses thirty-five years of banking and financial experience 
including portfolio management, joint venture management, and all aspects of 
the mortgage banking profession for select regional New York banks. 

Mr. HinlteIdey headed the Joint Venture division at Richmond Hill Savings 
Bank in New York. He was responsible for land acquisition through project 
conclusion which included the delivery of completed developments in a timely 
and cost efficient, profitable manner, 
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Mr, Hinkeldey also managed a mortgaged backed portfolio, He successfully 
rearranged the structure of the portfolio to meet asset/liability re-pricing 
demands. His concept creation resulted in a portfolio that meet re-pricing 
sensitivity models while delivering positive bottom line results. 

Mr. Hinlteldey’s business philosophy is based on total enterprise engagement, 
accountability, and the deliverability of profitable projects. Mr. Hinkeldey’s 
philosophy is that the client and his investment or requirements come first and 
are paramount to each success. 

Mr, Hinlteldey’s educational background consists of a degree in Banking and 
Money Management from Adelphi University, Lung Island, New York. He also 
holds a three year specialized degree in real estate finance from the Mortgage 
Bankers of America which he received at Northwestern University. He attended 
numerous programs for finance, real estate, and management at New York 
University and Wharton Business School. 

The management team may be further developed and expanded with qualified 
and experienced executives, professionals and consultants, as  the Company 
matures and grows. 

4, TERMS OF THE OFFERING 

4.1 GENERAL TERMS OF THE OFFERING 

This Private Offering Memorandum is offering a maximum of Four Hundred and 
Fifty (450) Notes at  Ten Thousand ($10,000) Dollars per Note, for a maximum of 
Four Million Five Hundred Thousand ($4,500,000) Dollars to a select group of 
Investors who satisfy the Investor Suitability Requirements (see “INVESTOR 
SUITABILITY REQUIREMENTS”). The Company has the authority to sell 
fractional Notes at its sole discretion. 

4.2 MINIMUM OFFERING AMOUNT - HOLDING ACCOUNT 

The Company has established an Investment Holding Account with Wells Fargo 
Bank into which the offering proceeds will be placed, N o  minimum offering 
amount has been established before proceeds can be released from the holding 
account and utilized by the Company. 

4.3 NUNTRANSFERABILITY OF NOTES 

The Notes have not been registered with the Securities and Exchange 
Commission under the Securities Act of 1933, as amended (the “Securities 
Act”), and are being offered in reliance upon an exemption under §4(2) and Rule 
506 of Regulation D of the Securities Act, as amended, and rules and 
regulations hereunder. The Notes have not been registered under the securities 
laws of any state and will be offered pursuant to an exemption from registration 
in each state. A purchaser may transfer or dispose of the Note only if such 
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I ’ I  

Notes are subsequently registered under the Securities Act, or if an exemption 
from registration is available, and pursuant to an opinion of counsel acceptable 
to the Company and its counsel to the effect that the Notes may be transferred 
without violation of the registration requirements of the Securities Act or any 
other securities laws. 

4.4 CLOSING OF THE OFFERING 

I 

The Notes are offered and closed only when a properly completed Subscription 
Agreement (Exhibit A); Note (Exhibit B), and Investor Questionnaire (Exhibit 
C)  are submitted by the investing Subscriber or his/her Investor 
Representatives and are received and accepted by the Company. The 
Subscription Agreement as submitted by an investing Subscriber or his/her 
Investor Representatives shall be binding once the Company signs the 
Subscription Agreement, Note and the funds delivered by the potential Investor 
to the Company with the Subscription Agreement has been cleared by the 
financial institution in which they are deposited by the Company. The Notes 
will be delivered to qualified Investors upon acceptance of their subscriptions. 
All funds collected from investing Subscribers will be deposited in a designated 
account under the control of the Company. Investors subscribing to the Notes 
may not withdraw or revoke their subscriptions at any time prior to acceptance 
by the Company, except as provided by certain state laws, or if more than thirty 
(30) days have passed after receipt of the Subscription Agreement by the 
Company without the Company accepting the Investor’s funds and delivering all 
applicable documents to such Investor, The proceeds of this Offering will be 
used only for the purpose set forth in this Private Offering Memorandum (see 
“USE OF PROCEEDS”). 

The Company may close in whole or in part or terminate this Offering under 
any of the following conditions: 

1, 
Four Million Five Hundred Thousand ($4,500,000) Dollars 

Upon receipt of the maximum offering subscription amount of 

2. Notwithstanding the above, this offer shall terminate one (1) year 
from the date of this Private Placement Memorandurn; or on such later 
date not exceeding thirty (30) days thereafter to which the Company, in 
its sole discretion, may extend this Offering. 

5,  PLAN OF DISTRIBUTION 

5.1 OFFERING OF NOTES 

The Notes will be offered to prospective lenders by Officers and Directors of the 
Company and qualified licensed personnel, pursuant to State and Federal 
security rules and regulations. This Offering is made solely through this Private 
Placement Memorandum and without any form of general solicitation or 
advertising. The Company and its Officers and Directors or other authorized 
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personnel will use their best efforts during the Offering period to find eligible 
Investors who desire to subscribe to the Notes in the Company, These Notes 
are offered on a “best efforts” basis, and there is no assurance that any or all of 
the Notes will be closed, The Company has the authorization to offer fractional 
Notes at its sole discretion. The Offering period will begin as of the date of this 
private Offering Memorandum and will close upon the happening of such 
occurrences as  defined herein (see “TERMS OF THE OFFERING”). 

5.2 PAYMENTS TO BROKER DEALERS OR INVESTMENT ADVISORS 

The Company has the power to pay fees or commissions to qualified Broker 
Dealers, Registered Investment Advisors or any other person qualified under 
other applicable federal and state security laws. 

! 

! 

6, DESCRIPTION OF NOTES 

6.1 NOTES 

The Company is offering Four Hundred and Fifty (450) Notes of the Company to 
potential investors at Ten Thousand ($10,000) Dollars per Note, payable in cash 
at the time of the subscription. The minimum purchase is one (1) note. The 
Notes will have an annual rate of return of sixty (60%) percent interest, 
compounded annually, with a maturity date of twenty-four (24) months from 
the Commencement Date of each Note. All principal shall be paid at maturity 
(24 months). Interest shall be paid at maturity (24 months). The principal 
and any interest due on said principal may be prepaid, at the sole discretion of 
the Company, without a prepayment penalty at any time. The Company reserves 
the riglit to extend the maturity for an additional twelve (12) months at the annual rate of 
return of sixty (60%) percent if for reasons beyond the Company’s control, such as 
labor strikes or shortness of building materials, the abovementioned maturity 
date can not be met. If the Company elects this option, the maturity date would be 
extended up to an additional twelve months from the above noted maturity date, The 
Notes offered pursuant to this Private Placement Memorandum will be secured 
by the property. 

The Notes will be issued in the form attached hereto and incorporated herein by 
reference as though set forth in full herein as Exhibit B. 

6.2 SECURITY FOR PAYMENT OF THE NOTES 

The Notes being offered by the Company in this Private Placement Offering are 
secured by the land Tri-Core Companies LLC purchases. Tri-Core Companies 
LLC will establish an administration account which will hold the title to the 
property until all note holders will be paid in full, 
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6.3 REPORTS TO NOTEHOLDERS 

1 Proceeds From the Sale of Notes 

The Company will furnish annual un-audited reports to its Note holders ninety 
(90) days after its fiscal year. The Company may issue other interim reports to 
its Note holders as it deems appropriate. The Company's fiscal year ends on 
December 3 1st  of each year. 

Maximum Percent of 
Amount Proceeds 
$4,500,000 100,00% 

7, USE OF PROCEEDS 

Offering Expenses (1) 
Commissions 12) 
Total Offering Expenses Ba Fees 

i 

$ 100,000 2.22% 
$ 450,000 10.00% 
$ sso,ooo 12.22% 

I The gross proceeds of the Offering will be a maximum of Four Million Five 
Hundred Thousand ($4,500,000) Dollars. The table below sets forth the use of 
proceeds for both the maximum and minimum offering amounts, 

Sources 

! 

Land Purchase (5) 
General Project Expenses 
On-Site Work 
Soft cost 
Marketing 
Administration (3) 
Contingency 
Net Offering Proceeds 

$1,500,000 
$ 280,000 
$ 325,000 
$ 350,000 
$ 480,000 
$ G15,OOO 
$ 400,000 
$3.950.000 

7.78% 

Total Application of Proceeds I$4,500,000 I 100.00% 

Foot notes: 

(1) Includes estirnated rneinorartduni prepamtion, firing, printing, legal, accounting and other fees and 
expenses related to the Offering. 

(2) This Offering is being sold by  the oficers and directors of fhe Company, who will not receive anU 
compensation for their efforts. No sales fees or commissions will be paid to such oficers or directors. Notes 
may 6e sold b.g registered brokers or dealers who are members of the NASD and who enter into a 
Particbating Dealer Agreement with the Componu. Such brokers or dealers may receive coinmissions itp to 
ten percent 11 0%) of the price of the Notes sold. 

[3) Includes Smtfsdale and Mexico oflces; legal and accounting fees. 

(4) No m'riirnurn has been sef for this offedrig. 

(5) Amount due to %-Core Business Development, LLC for infer-company transfer of title to Tri-Core 
Companies, LLC. 
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1 :  8, CAPITALIZATION STATEMENT 

8.1 CAPITALIZATION PRIOR TO AND AFTER THE OFFERING 

The following table summarizes the capitalization of the Company prior to, and 
as adjusted to reflect, the issuance and sale of the maximum of Four Hundred 
and Fifty (450) Notes or Four Million Five Hundred Thousand ($4,500,000) 
Dollars. 

AS ADJUSTED AFTER THE 
08 /29/07 OFFERING 

Notes $4 ,500,000 

Membership Units $100 
$.01 par value, 1,000 Units 
authorized, 1000 Units issued and 
outstanding 

$100 

Net Shareholders' Equity 

TOTAL CAPITALIZATION 

$100 $100 

$100 $4.5il"QJ.N 

, 9, 
AND RESULTS OF OPERATIONS 

MANAQEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION 

9.1 RESULTS OF OPERATIONS 

The Company is a development stage company and has not yet commenced its 
principal operations. 

9.2 LIQUIDITY AND CAPITAL RESOURCES 

The Company's liquidity and capital resources are dependent on its ability to 
raise sufficient capital to pay for the purchase price of the Promissory Motes. 

10. CERTAIN TRANSACTIONS 

10.1 ARIZONA LIMITED LIABILITY COMPANY 

1 :  
Tri-Core Companies, LLC is a privately held Arizona Limited Liability 
Company, incorporated on August 29, 2007. 
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10.2 PRIVATE OFFERING OF NOTES 

The Company is authorized to offer in this private offering, up to Four Million 
Five Hundred Thousand ($4,500,000) Dollars of Notes to selected investors, 
effective on March 1, 2008, 

11. FIDUCIARY RESPONSIBILITIES OF THE DIRECTORS AND OFFICERS OF 
THE COMPANY 

11.1 GENERAL 

The Principals, Officers, and Directors of the Company are accountable to the 
Company as fiduciaries and such Principals, Officers and Directors are required 
to exercise good faith and integrity in managing the Company's affairs and 
policies, Each Note Holder of the Company, or their duly authorized 
representative, may inspect the books and records of the Company at any time 
during normal business hours. A Note Holder may be able to bring an action 
on behalf of himself in the event the Note Holder has suffered losses in 
connection with the purchase or sale of the Note(s) in the Company, due to a 
breach of fiduciary duty by an Officer or Director of the Company, in connection 
with such sale or purchase, including the misrepresentation or misapplication 
by any such Officer or Director of the proceeds from the sale of these Notes, and 
may be able to recover such losses from the Company. 

1 1.2 INDEMNIFICATION 

Indemnification is permitted by the Company to directors, officers, or 
controlling persons pursuant to Arizona law. Indemnification includes 
expenses, such as attorneys' fees and, in certain circumstances, judgments, 
fines and settlement amounts actually paid or incurred in connection with 
actual or threatened actions, suits or proceedings involving such person and 
arising from their relationship with the Company, except in certain 
circumstances where a person is adjudged to be guilty of gross negligence or 
willful misconduct, unless a court of competent jurisdiction determines that 
such indemnification is fair and reasonable under the circumstances. 

, 

12. RISK FACTORS 

THIS INVESTMENT INVOLVES A DEGREE OF RISK AN INDIVIDUAL 
CONTEMPLATING INVESTMENT IN THIS OFFERING SHOULD GIVE CAREFUL 
CONSIDERATION TO THE ELEMENTS OF THE RISK SUMMARIZED BELOW, 
AS WELL AS THE OTHER RISK FACTORS IDENTIFIED ELSEWHERE IN THIS 
PRIVATE OFFERING MEMORANDUM. 
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12.1 FOWATION OF THE COMPANY 

The Company was formed on August 29, 2007. It  is therefore subject to all the 
risks inherent in the creation of a new Company. Unforeseen expenses, 
complications, and delays may occur with a new Company. 

12.2 CONTROL BY COMPANY 

After completion of this offering, the Company will own one hundred percent 
(100%) of the issued and outstanding Membership Units. Such ownership will 
enable the Company to continue to elect all the Managers and to control the 
Company’s policies and affairs. The Note Holders will not have any voting 
rights in the Company. 

12.3 RELIANCE ON THE COMPANY FOR MANAGEMENT 

All decisions with respect to the management of the Company will be made 
exclusively by the Principal Managers of the LLC, The Note Holders do not have 
the right or power to take part in the management of the Company, 
Accordingly, no person should purchase a Note unless he is willing to entrust 
all aspects of the management of the Company to existing Management, 

12.4 LIMITED TRANSFERABILITY OF THE NOTES 

The transferability of the Notes in this offering is limited, and potential investors 
should recognize the nature of their investment in the offering. It  is not 
expected that there will be a public market for the Notes because there will be 
only a limited number of investors and restrictions of the transferability of 
Notes. The Notes have not been registered under the Securities Act of 1933, as 
amended, or qualified or registered under the securities laws of any state and, 
therefore, the Notes cannot be resold unless they are subsequently so registered 
or qualified or an exemption from such registration is avaiIable. The offering 
also contains restrictions on the transferability of the Notes. Accordingly, 
purchasers of Notes will be required to hold such Notes to maturity unless 
otherwise approved by the Company. The Company does not intend to register 
the Notes under the Securities Act of 1933. 

12.5 CAPITALIZATION OF THE COMPANY 

Prior to this offering, the Company was funded by cash. Independent of the 
amounts raised in this offering the Company does not have any other assets 
available to use to pay principal or interest on the Notes, 

12.6 REGULATIONS 

The Company is subject to usual federal and state laws, rules and regulations , 
The Company believes it is in full compliance with any and all applicable laws, 
rules and regulations both domestically and in Mexico. 
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12.7 GENERAL ECONOMY 

The Company is subject to the Mexican and U,S. Ecoiiomy and its effect on consumer . ,  
confidence and spending. 

12.8 DEPENDANCY ON SUPPLIERS AND BUILDING TRADES 

Since the Company is dependent on building materials and the general building 
trades, any shortage or slowdown could affect timetables. 

13, PRINCIPAL SHAREHOLDERS 

As of the date of this Offering, the Company has Nine Hundred (900) 
Membership Units issued and outstanding to Jason Todd Mogler (30%), Jim 
Hinlteldey (30%), arid Vince Gibbons (30%). 

14. HOW TO INVEST 

An Investor who meets the qualifications as set forth in this Private Offering 
Memorandum may subscribe for at least the minimum purchase herein of One (1) 
Note (Ten Thousand ($10,000) Dollars) by carefully reading a i s  entire Private 
Offering Memorandum and by then completing and signing a separately bound 
booklet. This booklet contains identical copies of the following exhibits contained in 
the Private Offering Memorandum, including: 

Exhibit A INSTRUCTIONS TO SUBSCRIBERS and SUBSCRIPTION 
AGREEMENT: This contains complete instructions to Subscribers 
and should be read in its entirety by the prospective investor prior 
to investing. The Subscription Agreement must be signed by the 
Investor, 

Exhibit B PROMISSORY NOTE: This Note will be signed by Tri-Core 
Companies, LLC. 

Exhibit C INVESTOR QUESTIONNAIRE: This questionnaire requires a 
Subscriber to complete a financial history in order to aid the 
Company in the determination of the suitability of the Subscriber 
as a potential Investor. This questionnaire must be signed by the 
Investor. 

Exhibit D Tri-Core Companies, LLC Business Plan 

Copies of all the above referenced documents are included with this Private 
Placement Memorandum. For discussion of the actions of the Company upon 
receipt of a properly completed request to invest by a Subscriber, please see “TERMS 
OF THE OFFERING.” Such Investor should include his check made payable Tri- 
Core Companies, LLC, along with the SUBSCRIPTION AGREEMENT, NOTE, AND 
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INVESTOR QUESTIONNAIRE. Delivery of the documents referred to above, together 
with a check to the Company should be addressed to the Company as follows: Trb 
Core Companies, LLC, 8840 E. Chaparral Road, Suite 150, Scottsdale, A2 
85250. 

15, INVESTOR SUITABILITY REQUIREMENTS 

15.1 INTRODUCTION 

Potential Investors should have experience in making investment decisions or 
such Investors should rely on their own tax consultants or other qualified 
investment advisors in making this investment decision. 

15.2 GENERAL SUITABILITY 

Each potential Investor will be required to represent the following by execution 
of a Subscription Agreement: 

1. The Investor has such knowledge and experience in financial and 
business matters and is capable of evaluating the merits and risks of an 
investment in this Offering. 

2. The Investor has the ability to bear the economic risk of this 
investment, has adequate means to provide for his, her, or its current 
needs and personal contingencies, has no need for liquidity in this 
investment and could dford the complete loss of the investment. 

3. The Investor is acquiring the Note(s) for his, her or its own account 
for investment purposes only and not with a view toward subdivision, 
resale, distribution or fractionalization thereof, or for the account of 
others, and has no present intention of selling or granting any 
participation in, or otherwise distributing, the Note@). 

4. The Investor’s overall commitment to invest in the Note(s) is not 
disproportionate to his, her, or its net worth and the investment in these 
Note@) will not cause such overall commitment to become excessive. 

5. The Investor has read and understands this Private Placement 
Memorandum and all its exhibits. 

15.3 NONACCREDITED INVESTORS 

Up to and including thirty-five (35) investing Subscribers may be accepted by 
the Company as suitable Investors if each such Subscriber has a net worth 
sufficient to bear the risk of losing his entire investment and meets the above 
“General Suitability Standards.” 
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15.4 ACCREDITED INWSTORS 

In addition to satisfying the “General Standards” as defined above, all but 
thirty-five (35) Subscribers for Shares must each satisfy one of the “Accredited 
Investors” economic suitability standards as defined below: 

1. Any natural person whose individual net worth, or joint net worth 
with that person’s spouse, at the time of his purchase exceeds One 
Million f$ 1,000,000) Dollars; 

I 

2. Any natural person who had an individual income in excess of 
Two Hundred Thousand ($200,000) Dollars in each of the two most 
recent years, or joint income with that person’s spouse in excess of Three 
Hundred Thousand ($300,000) Dollars in each of those years and has a 
reasonable expectation of reaching the same income level in the current 
ye=; 

3. Any bank as defined in Section 3(a)(2) of the Act, or any savings 
and Xoan association or other institution as defined in Section 3(a)(5)(A) 
of the Act, whether acting in its individual or fiduciary capacity; any 
broker or dealer registered pursuant to Section 15 of the Securities 
Exchange Act of 1934; any insurance company as defined in Section 
2(a)(13) of the Act; any investment company registered under the 
Investment Company Act of 1940 or a business development company, 
as defined in Section 2(a)(48) of that Act; any Small Business Investment 
Company licensed by the U.S. Small Business Administration under 
Section 301{c) or (d) of the Small Business Investment Act of 1958; any 
plan established and maintained by a state, its political subdivisions or 
any agency or instrumentality of a state or its political subdivisions, for 
the benefits of its employees if such plan has total assets in excess of 
Five Million ($5,000,000) Dollars; any employee benefit plan within the 
meaning of the Employee Retirement Income Security Act of 1974, if the 
investment decision is made by a plan fiduciary, (as defined in Section 
3(21) of such Act, which is either a bank, savings and loan association, 
insurance company or registered investment adviser) or if the employee 
benefit plan has total assets in excess of Five Million ($5,000,000) 
Dollars if a self-directed plan, with investment decisions made solely by 
persons that are accredited investors; 

4. 
202(a)(22) of the Investment Advisers Act of 1940); 

Any private business development company (as defined in Section 

5. Any organization described in Section 501(c)(3) of the Internal 
Revenue Code, corporation, Massachusetts or similar business trust, or 
partnership, not formed for the specific purpose of acquiring the 
securities offered with total assets in excess of Five Million ($5,000,000) 
Dollars; 
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I 

I 

6. Any director, executive officer or general partner of the issuer of 
the securities being offered or sold, or any director, executive officer, or 
general partner of a general partner of that issuer; 

7. Any trust, with total assets in excess of Five Million ($5,000,000) 
Dollars, not formed for the specific purpose of acquiring the securities 
offered, whose purchase is directed by a sophisticated person as 
described in Rule 506(b)(2)(ii); and 

8. Any entity in which aU of the equity owners are Accredited 
Investors. 

NOTE: Entities (a) which are formed for the purpose of investing in the 
Company, or (b) the equity owners of which have contributed additional capital 
for the purpose of investing in the Company, shall be “looked through” and 
- each equity owner must meet the definition of an accredited investor in any of 
paragraphs 1, 2, 3, 4, 5, 6 or 7 above and will be treated as a separate 
subscriber who must meet all suitability requirements. 

16.5 ACCEPTANCE OF SUBSCRIPTION AGREEMENT BY THE COMPANY 

The Investor Suitability Requirements referred to in this section represent 
minimum requirements for potential Investors, Satisfaction of these standards 
does not necessarily mean that participation in this Offering constitutes a 
suitable investment for such a potential Investor or that the potential Investors’ 
Subscription will be accepted by the Company. The Company may, in fact, 
modify such requirements as circumstances dictate. All Subscription 
Agreements submitted by potential Investors will be carefully reviewed by the 
Company to determine the suitability of the potential Investor in this Offering, 
The Company may, in its sole discretion, refuse a Subscription in this Offering 
to any potential Investor who does not meet the applicable Investor Suitability 
Requirements or who otherwise appears to be an unsuitable Investor in this 
Offering. The Company will not necessarily review or accept a Subscription 
Agreement in the sequentid order in which it is received, The Company also 
has the discretion to maximize the number of Accredited Investors in this 
Offering and, as a result, may accept less than thirty-five (35) Non-accredited 
Investors in this Offering. 

16, LITICIATION 

The Company and its Principals have no lawsuits pending, no legal actions pending 
or judgments entered against the Company or its Principals and, to the best 
knowledge of the Company, no legal actions are contemplated against the Company 
and/or its Principals. 

I 

Page 18 of 64 I 

I 

TRI-COO5724 



17. ADDITIONAL INFORMATION 

Reference materials described in this Private Offering Memorandum are available for 
inspection at the o€fice of the company during normal business hours. It is the 
intention of the Company that all potential Investors are given full access to such 
information for their consideration in determining whether to purchase the Notes 
being offered. Prospective Investors should contact the Company for access to 
information regarding the matters set  forth or other information concerning the 
Company. Representatives of the Company will also answer all inquiries from 
potential Investors concerning the Company and any matters relating to its proposed 
operations or present activities. The Company will afford potential Investors and 
their representatives the opportunity to obtain any additional information reasonably 
necessary to verify the accuracy or the source of any representations or information 
contained in this Private Offering Memorandum. AI1 contracts entered into by the 
Company are subject to modifications and the Company may make any changes in 
any such contracts as deemed appropriate in its best discretion. Such recent 
amendments may not be circulated to Subscribers prior to the time of closing this 
Offering. However, potentid Investors and their representatives may review such 
material or make inquiry of the Company concerning any of these and any other 
matters of interest, 

18. FORECASTS OF FUTURE OPERATING RESULTS 

Any forecasts and proforma financial information which may be furnished by the 
Company to prospective Investors or which are part of the Company’s business plan, 
are for illustrative purposes only and are based upon assumptions made by 
Management regarding hypothetical future events. There is no assurance that 
actual events will correspond with the assumptions or that factors beyond the 
control of the Company will not affect the assumptions and adversely affect the 
illustrative value and conclusions of any forecasts. 

19, GLOSSARY OF TERMS 

The following terms used in this Memorandum shall (unless the context otherwise 
requires) have the following respective meanings: 

ACCEPTANCE. The acceptance by the Company of a prospective 
investor’s subscription. 

ACCREDITED INVESTORS. Those investors who meet the criteria set 
forth in WIVESTOR WITABILITY REQUIREMENTS,” 

BROKER-DEALER. A person or firm licensed with the NASD, the SEC 
and with the securities or corporate commissions department of the state 
in which it sells investment securities and who may employ licensed 
agents for that purpose. 
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COMPANY, Refers to TRI-CORE COMPANIES, LLC, an Arizona Limited 
Liability Company. 

NATIONAL ASSOCIATION OF SECURITIES DEALERS, XNC. fNASD1. A 
self-regulating body which licenses brokers and dealers handling 
securities offerings, reviews the terms of an offering’s underwriting 
arrangements and advertising literature and, while not a governmental 
agency, acts as  a review service watchdog to make sure that its 
regulations and those of the SEC are followed for the Investor’s 
protection in offerings of securities. 

I 

NOTES, A Ten Thousand ($10,000) Dollar investment consisting of one 
(1) Promissory Note issued by TRI-CORE COMPANIES, LLC, an Arizona 
Limited Liability Company, 

SECURITIES ACT OF 1933. A federal act regulated and enforced by the 
SEC that requires, among other things, the registration and use of a 
prospectus whenever a security is sold (unless the security or the 
manner of the Offering is expressly exempt from such registration 
process). 

SECURITIES EXCHANGE ACT OF 1934. A federal act regulated and 
enforced by the SEC which supplements the Securities Act of 1933 and 
contains requirements which were designed to protect investors and to 
regulate the trading (secondary market) of securities. Such regulations 
require, among other things, the use of prescribed proxy statements 
when investors’ votes are solicited; the disclosure of management and 
large shareholders’ holding of securities; controls on the resale of such 
securities; and periodic (monthly, quarterly, annually) fiiing with the SEC 
of financial and disclosure reports of the Issuer, 

SECURITIES AND EXCHANGE COMMISSION !SECI. An independent 
United States government regulatory and enforcement agency which 
supervises investment trading activities and registers companies and 
those securities which fall under its jurisdiction. The SEC also 
administers statutes to enforce disclosure requirements that were 
designed to protect investors in securities offerings. 

SUBSCRIPTION DOCUMENTS. Consists of the Note, Subscription 
Agreement, Investor Questionnaire, and a check as payment for the 
Note(s) to be purchased submitted by each prospective Investor to the 
Company. 

TERMINATION DATE. The earlier 
Notes are sold or February 28,2009, 

to occur of the date on which all 
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20. ACKNOWLEDGMENT 

, 

By signing below, the undersigned acknowledges that he/she has read and 
understood this entire Private Placement Memorandum. 

/7 
Y 

James Courtois 
Print Name 

n 

Nancy Courtois 
Print Name 

L 
Date 
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Print Name of Subscriber: James Courtois 

Amount Loaned: $ 10,000.00 

Number of Notes: 1 

Txi-Core Companies, LLC 

SUBSCRIPTION DOCUMENTS 

OFFERING OF A MAXIMUM OF FOUR HUNDRED AND FIFTY 
(450) SECURED PROMISSORY NOTE% 

TEN THOUSAND ($10,000) DOLLARS PER NOTE 

MARCH 1,2008 

SUBSCRIIVION INSTRUCTIONS 
(Please read careftrlly) 
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Each subscriber for the Secured Promissory Notes, Ten Thousand ($10,000) 
Dollars per Note (the “Notes”) of Tri-Core Companies, LLC, an Arizona Limited Liability 
Company (“the Company”), must complete and execute the Subscription Documents 
in accordance with the instructions set forth below, The completed documents should 
be sent to Tri-Core Companies, LLC, 8840 E, Chaparral Road, Suite 150, Scottsdale, 
AZ 85250, 

Payment for the Securities should be made by check payable to the Tri-Core 
Companies LLC and enclosed with the documents as directed in Section 111 
below, 

1. These Subscription Documents contain all of the materials necessary for you to 
purchase the Notes. This material is arranged in the following order: 

0 Subscription Agreement 
e Promissory Note 
e Confidential Prospective Purchaser’s Questionnaire 

11. All investors must complete in detail, date, initial, and sign the Subscription 
Documents where appropriate. All apglicable sections must be filled in. 

111. Payment for the Notes must be made by check as provided below: 

Please make your check payable, in the appropriate 
amount, for the number of Notes purchased (at Ten 
Thousand ($10,000) per Note), to Trl-Core Cornpantes, 
- LLC. Your check should be enclosed with your signed 
subscription documents. 

All funds received from subscribers will be placed in a 
segregated Holding Account of the Company. Once the 
minimum offering m o u n t  has been reached the funds will 
be transferred to the Company’s operating account and 
will be available for use. 

IV SPECIAL INSTRUCTIONS 

FOR CORPORATIONS, Include copy of Board resolution designating the 
corporate officer authorized to sign on behalf of the corporation, a Board 
resolution authorizing the investment, and financial statements. 

FOR PARTNERSHIPS. Provide a complete copy of the partnership agreement, 
questionnaire, and financial statements for each General Partner, 

FOR TRUSTS. 
creating the trust, as amended to date. 

Provide a complete copy of the instruments or agreements 

A3 

TRI-COO5730 



Print Name of Subscriber: James Courtois 

Amount Loaned: $10.000.00 

Number of Notes: 1 

Subscription Agreement 

To: Tri-Core Companies, LLC 
8840 E. Chaparral Road - Suite 150 
Scottsdale, A 2  85250 

Gentlemen: 

1, Subscription, The undersigned hereby subscribes for Notes of Tri- 
Core Companies, LLC (the “Company”), m Arizona Limited Liability Company, and 
agrees to loan to the Company Ten Thousand ($10,000) Dollars per Note for an 
aggregate loan of $10,000,00 (the “Loan Amount”) upon the terns and subject to the 
conditions (a) set forth herein, and (b) described in the Confidential Private Placement 
Memorandum (“Private Placement Memorandum”) dated March 1, 2008 together with 
all exhibits thereto and materials included therewith, and all supplements, if any, 
related to this offering. The minimum loan is Ten Thousand ($10,000) Dollars, but 
the Company has the discretion to offer fractional Notes for loans less than the 
minimum, 

2. Note Offering. The Company is offering a maximum of Four Hundred 
and Fifty (450) Notes at Ten Thousand ($10,000) Dollars per Note, with no minimum 
subscription (the “Offering”). The maximum aggregate loan to the Company from this 
Offering will be Four Million Five Hundred Thousand ($4,500,000) Dollars. The 
Offering is being made to a limited number of investors pursuant to an exemption . 
available under the Securities Act of 1933 (the “Act”), specifically Rule 506 
promulgated under Regulation D, and under certain other laws, including the 
securities law of certain states. 

3. Documents to Be Delivered. The undersigned is delivering to the 
Company executed copies of this Subscription Agreement (the “Agreement”), the 
Note(s), Offeree Questionnaire, and all other applicable exhibits and documents (the 
“Subscription Documents”). The Subscription Documents should be delivered to Tri- 
Core Companies, LLC, at 8840 E. Chaparral Road, Suite 150, Scottsdale, A 2  85250. 
The undersigned understands and agrees that he or it will not become a “Holder” of 
the Note(s) and the Company shall not become a “Maker” of the Note(s) unless and 
until the Agreement and Not+) are executed by the Company. 

4. Making of Loan Amount. The undersigned, simultaneously with the 
delivery of the Subscription Documents to the Company, hereby tenders to the 
Company the Loan Amount by check made payable to the order of Tri-Core 
Companies, LLC in the amount indicated above. 
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S. Acceptance or Rejection of Subscription. The undersigned 
understands and agrees that the Company reserves the right, exercisable in its sole 
discretion, to accept or reject any subscription, in whole or in part, for any reason and 
that the undersigned will be notified by the Company as promptly as practicable as to 
whether his or its subscription has been accepted or rejected. If the undersigned’s 
subscription is accepted, in whole or in part, by the Company, the Company will 
execute this Agreement and the Note(s) and return them to the undersigned. If this 
subscription is rejected by the Company, either in whole or in part, all funds, in the 
case of a rejection of the subscription in whole, or those funds representing the 
amount of the subscription not accepted by the Company, in the case of a rejection of 
the subscription in part, will be returned to the undersigned as promptly as 
practicable. If this subscription is rejected in whole by the Company, this Agreement 
shall be null, void and of no effect. The undersigned does not have the right to 
withdraw or revoke his or its subscription during the Offering period, except as 
provided by certain state laws, except that if more than thirty (30) days shall have 
passed from the date the Company received completed and executed Subscription 
Documents and the Loan Amount from the undersigned (the “Acceptance Period”), and 
the Company has not accepted the subscription during the Acceptance Period, the 
undersigned may withdraw his or its subscription at any time after the Acceptance 
Period up until such time that the Company subsequently decides, in its sole 
discretion, to accept the subscription in whole or in part. 

6,  Offering Period, The Company may close in whole or in part or 
terminate this Offering under any of the following conditions: 

1, 
Four Million Five Hundred Thousand ($4,500,000) Dollars 

Upon receipt of the maximum offering subscription amount of 

2. Notwithstanding the above, this offer shall terminate one (1) year 
from the date of this Private Placement Memorandum; or on such later 
date not exceeding thirty (30) days thereafter to which the Company, in 
its sole discretion, may extend this Offering. 

7. Closing of the Loan. The Note($) subscribed for herein shall not be 
deemed made by the Company or held by the undersigned until this Agreement and 
the Note(s) have been countersigned by the Company, and until the funds delivered by 
the undersigned to the Company with the Subscription Documents have been 
deposited in the Holding Account and have been cleared by the applicable bank of the 
Company (the “Effective Date”). Upon the Effective Date, (a) the undersigned shall 
have loaned to the Company the Loan Amount, (b) the undersigned shall become the 
Holder and the Company shall become the Maker of the Notets) subscribed for by the 
undersigned, and (c) both the undersigned and the Company shall be bound by the 
terms of the Private Placement Memorandum and the Subscription Documents and 
any other undertakings described herein, 

8, Representations and Warranties, 

(a) The Company hereby represents and warrants as follows: 
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(i) The Company is a Limited Liability Company duly 
organized, validly existing and in good standing under the laws of 
the State of Arizona and has the requisite company power and 
authority to own, lease and operate its properties and to carry on 
its business as  now being conducted; 

(ii) This Agreement constitutes the valid and binding obligation 
of the Company enforceable against the Company in accordance 
with its terms (except as such enforceability may be limited by 
applicable banltruptcy, insolvency, moratorium, reorganization or 
similar laws from time to time in effect which affect creditor’s 
rights generally and by legal and equitable limitations on the 
availability of specific performance and other equitable remedies 
under or by virtue of this Agreement). The Company has all 
requisite power and authority, corporate and other, to execute and 
deliver this Agreement and the Note@) and to consummate the 
transactions contemplated hereby. All persons who have executed 
this Agreement and the Notee(s) on behalf of the Company have 
been duly authorized to do so by all necessary corporate action. 
Neither the execution and delivery of this Agreement and the 
Note(s) nor the consummation of the transactions contemplated 
hereby will (A) violate any provision of the Certificate of 
Incorporation or Operating Agreement of the Company, as 
currently in effect; (B) violate any judgment, order, injunction, 
decree or award against, or binding upon, the Company or the 
securities, assets, properties, operations or business of the 
Company; or (C) violate any law or regulation applicable to the 
Company or to the securities, assets, properties, operations or 
business of the Company. 

(b) In order to induce the Company to accept the subscription made 
hereby, the undersigned hereby represents and warrants to the Company 
as follows: 

(i) The undersigned has received the Private Placement 
Memorandum and the Subscription Documents. The undersigned 
has read and understands the Private Placement Memorandum 
and Subscription Documents and the information contained in 
those documents concerning the Company and this Offering or 
has caused his or its representative to read and examine the 
Private Placement Memorandurn and Subscription Documents. 
The undersigned has relied only on the information about the 
Company contained in these documents and his or its own 
independent investigation in malring his or its subscription, The 
undersigned understands that the Notes will be issued with the 
rights and subject to the conditions described in the Private 
Placement Memorandum and Subscription Documents; 

(ii) The undersigned is familiar with the terms and conditions 
of the Offering and is aware that his or its investment involves a 
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degree of risk and the undersigned has read the section in the 
Private Placement Memorandum titled “Risk Factors.” 

(iii) The undersigned hereby specifically accepts and adopts 
each and every provision of this Agreement and acknowledges and 
agrees with each and every provision of this Agreement and, upon 
acceptance by the Company of the subscription made hereby, 
agrees to be bound by such provisions. 

(iv) 
no assurance as to the future performance of the Company. 

The undersigned acknowledges and is aware that there is 

(v) The undersigned, if an individual (A) has reached the age of 
majority in the state in which he resides and (B) is a bona fide 
resident and domiciliary (not a temporary or transient resident) of 
the state set forth below his signature on the signature page 
hereof and has no present intention of becoming a resident of any 
other state or jurisdiction. The undersigned, if a partnership, 
corporation, limited liability company, trust or other entity, was 
organized or incorporated under the laws of the jurisdiction set 
forth below the signature made on its behalf on the signature page 
hereof and has no present intention of altering the jurisdiction of 
its organization, formation or incorporation, 

(vi) The undersigned has the financial ability to bear the 
economic risk of an investment in the Offering, has adequate 
means of providing for his or its current needs and personal 
contingencies, has no need for liquidity in the Note(s) and could 
afford a complete loss of his or its investment in the Offering. 

(vii) The undersigned represents and warrants to the Company 
that he or it comes within one of the categories of investors as 
defined in Exhibit 1 hereto (please indicate by providing your 
initials next to the appropriate category in which the undersigned is 
included, and if the undersigned is an Accredited Investor, check 
the appropriate category of Accredited Investors in which the 
undersigned is an entity). 

(viii) The undersigned has been given the opportunity to review 
the merits 01 an investment in the Uftering with tax and legal 
counsel or with an investment advisor to the extent the 
undersigned deemed advisable. 

(ix) The undersigned‘s overall commitment to invest in the 
Notels), which are not readily marketable, is not disproportionate 
to his or its net worth and his or its investment in the Offering will 
not cause such overall commitment to become excessive, 
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(x) The undersigned has such knowledge and experience in 
financial and business matters that he or it is capable of 
evaluating the merits and risks of an investment in the Oifering. 

(xi) The undersigned has been given a full opportunity to ask 
questions of and to receive (A) answers from the Company and its 
Managers concerning the terms and conditions of this Offering 
and the business of the Company and (B) such other information 
as he or it desired in order to evaluate an investment in the 
Offering, and all such questions have been answered to the full 
satisfaction of the undersigned. No oral or written representations 
have been made or oral or written information furnished to the 
undersigned or the undersigned's advisors in connection with the 
Offering or interests that were in any way inconsistent with this 
Subscription Agreement. The undersigned is not participating in 
the Offering as a result of or subsequent to: (1) any advertisement, 
article, notice or other communication published in any 
newspaper, magazine or similar media or broadcast over 
television, radio or the internet or (2) any seminar or meeting 
whose attendees have been invited by any general solicitation or 
general advertising. 

(xii) If the undersigned is a corporation, limited liability 
company, partnership, trust or other entity, it is authorized and 
qualified to make this loan to the Company and the person signing 
this Agreement on behalf of such entity has been duly authorized 
by such entity to do so. 

(xiii) If the undersigned is a corporation, limited liability 
company or partnership, the person signing this Agreement on its 
behalf hereby represents and warrants that the information 
contained in this Agreement completed by any shareholders of 
such corporation, members of such limited liability company or 
partners of such partnership is true and correct with respect to 
such shareholder, member or partner (and if any such 
shareholder is itself a corporation, limited liability company or 
partnership, with respect to all persons having an equity interest 
in such corporation, limited liability company or partnership, 
whether directly or indirectly) and that the person signing this 
Agreement has made due inquiry to determine the truthfulness 
and accuracy of the information contained in this Agreement. 

(xiv) The purchase of the Note(s) by the undersigned has been 
duly authorized, and the execution, delivery and  performance of 
this Agreement does not conflict with the undersigned's 
partnership agreement , certificate of incorporation, by-laws, 
articles of organization, operating agreement or any agreement to 
which the undersigned is a party and this Agreement is a valid 
and binding agreement enforceable against the undersigned in 
accordance with its terms. 
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(xv) The undersigned hereby represents that he or it is 
subscribing for the Notes as principal or as trustee, solely for the 
account of the undersigned, for investment purposes only and not 
with a view to, or for, subdivision, resale, distribution, or 
fractionalization thereof, in whole or in part, or for the account, in 
whole or in p a t ,  of others, and, except as disclosed herein, no 
other person has a direct or indirect beneficial interest in the 
Note($). The undersigned will hold the Note(s) as an investment 
and has no reason to anticipate any change in circumstances or 
other particular occasion or event, which would cause the 
undersigned to attempt to sell any of the Note(s), 

(mi) The undersigned acknowledges his or its understanding 
that (A) the Offering of the Note@) by the Company has not been 
registered under the Act, as amended, or the securities laws of 
certain states in reliance on specific exemptions from registration, 
(3) the Confidential Memorandum and Subscription Documents 
have not been filed with or reviewed by the Securities and 
Exchange Commission or the securities department of any state 
and no securities administrator of any state or the federal 
government has recommended or endorsed this Offering or made 
any finding or determination relating to the fairness of an 
investment in the Company, and (C) the Offering of the Note@) by 
the Company is intended to be exempt from registration pursuant 
to Section 4 (2) of the Act and the rules promulgated there under 
by the Securities and Exchange Commission, and that the 
undersigned’s Notefs) cannot be sold, pledged, assigned or 
otherwise disposed of unless they are registered under the Act or 
an exemption from such registration is available. 

(xvii) The undersigned represents and warrants that he or it will 
not transfer or convey all or part of his or its financial interest in 
the Note(s) unless such Note(s) are subsequently registered under 
the Act, or an exemption from such registration is available and 
without (A] the prior written consent of the Company and (B) an 
opinion of counsel acceptable to the Company and its counsel to 
the effect that the Note@) may be transferred without violation of 
the registration requirements of the Act or any applicable state 
securities laws, as  may be amended from time to time. The 
undersigned further acknowledges that there can be no assurance 
that the Company will file any registration statement for the 
Note(s) for which the undersigned is subscribing, that such 
registration statement, if filed, will be declared effective or, if 
declared effective, that the Company will be able to keep it 
effective until the undersigned sells the Note(s) registered thereon. 

[xviii) The undersigned understands that this Agreement is 
subject to the Company’s acceptance and may be rejected by the 
Company at any time in its sole discretion in whole or any part 
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prior to issuance of the Note(s) with respect to the undersigned’s 
subscription, notwithstanding prior receipt by the undersigned of 
notice of acceptance of the undersigned’s subscription. The 
Company reserves the right to withdraw the Offering at any time. 

(xix) The undersigned acknowledges that this Agreement shall 
become binding upon the undersigned when it is countersigned by 
the Company and the undersigned is not entitled to cancel, 
terminate, or revoke this subscription before or after acceptance 
by the Company, except as otherwise provided in this Agreement. 

(xx) All information provided by the undersigned in the Investor 
Questionnaire and Investor Representative Questionnaire (if 
applicable) which accompanies this Agreement is true and 
accurate in all respects, and the undersigned acltnowledges that 
the Company will be relying on such information to its possible 
detriment in deciding whether the Company can make these 
Note(s) to the undersigned without giving rise to the loss of an 
exemption from registration under the applicable securities laws. 

9. Foreign Person. If the undersigned has indicated on the signature page 
of this Agreement that he, she or it is a foreign person, he, she, or it agrees to 
notify the Company in writing within sixty (60) days of becoming a nonresident 
alien, foreign corporation, foreign partnership, foreign trust, foreign estate, or 
other foreign entity, as the case may be. 

10, Indemnity. The undersigned agrees to indemnify and hold harmless the 
Company, its managers, members, agents, attorneys and affiliates and each 
other person, if any, who controls any thereof, within the meaning of Section 15 
of the Act, against any and all loss, liability, claim, damage and expense 
whatsoever (including, but not limited to, any and all expenses reasonably 
incurred in investigating, preparing or defending against any litigation 
commenced or threatened or any claim whatsoever) arising out of or based 
upon any false representation or warranty or breach or failure by the 
undersigned to comply with any covenant or agreement made by the 
undersigned herein or in this Agreement or in any other document furnished by 
the undersigned to any of the foregoing in connection with this transaction. 

11. Notice, All notices in connection with this Agreement shall be in writing 
and personally delivered or delivered via overnight mail, with written receipt 
therefore, or sent by certified mail, return receipt requested, to each of the 
parties hereto at their addresses set forth above (or such other address as may 
hereafter be designated by either party in writing in accordance with this 
Section 11) with a copy, in the case of notice to the Company, to Tri-Core 
Companies, LLC, at 8840 E. Chaparral Road, Suite 150, Scottsdale, A 2  85250. 
Such notice shall be effective upon personal or overnight delivery or five (5) days 
after mailing by certified mail. 
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12. Miscellaneous. 

(a) This Agreement is not assignable by the undersigned. This 
Agreement s h d  be binding upon and shall inure to the benefit of the 
parties, their successors and, subject to the above limitation, their 
assigns, and shall not be enforceable by any third party, 

(b) This Agreement shall be deemed to have been made in the State of 
Arizona and any and all performance hereunder, or breach thereof, shall 
be interpreted and construed pursuant to the laws of the State of Arizona 
without regard to conflict of laws rules applied in State of Arizona. The 
parties hereto hereby consent to personal jurisdiction and venue 
exclusively in the State of Arizona with respect to any action or 
proceeding brought with respect to this Agreement. 

(c) This Agreement contains all oral and written agreements, 
representations and arrangements between the parties with respect to its 
subject matter, and no representations or warranties are made or 
implied, except as specifically set forth herein. No modification, waiver, 
or amendment of any of the provisions of this Agreement shall be 
effective unless in writing and signed by both parties to this Agreement, 

(d) No waiver of any breach of any terms of this Agreement shall be 
effective unless made in writing signed by the party against whom 
enforcement of the waiver is sought, and no such waiver shall be 
construed as a waiver of any subsequent breach of that term or of any 
other term of the same or different nature. 

(e) If any provision or portion of this Agreement or the application 
thereof to any person or party or circumstances shall be invalid or 
unenforceable under applicable law, such event shall not affect, impair, 
or render invalid or unenforceable the remainder of this Agreement, 

(fl Each of the parties hereto shall cooperate and take such actions, 
and execute such other documents, at  the execution hereof or 
subsequently, as may be reasonably requested by the other in order to 
carry out the provisions and purposes of this Agreement. 
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IN WITNESS WHEREOF, the undersigned, by his, her, or its execution hereof, has 
read and approved this Subscription Agreement and agrees to be bound by this 
Agreement. 

Executed this 3 ~ d  day of _17ecPm&/-, 2008, at ~ % O M  d c E .  
(city), ~ZOOC; (State), 

If the Investor is an INDIVIDUAL, complete the following: 
The undersigned (circle one): [is1 [is not] a citizen or resident of the United States. 

James Courtofs 
Print Name of Individual 

I 
Print Social Security Number of Individual 

Nancy Courtois 
Print Name of Spouse / Co-Investor 

(if f i n d s  are  to be invested in Joint Name 
or are  Community Propertg) 

Print Social Security Number of Spouse 
or Co-Investor 

(U Funds are to be Invested In Joint Name 
or are Community Proper&&-. 1 Signat e of Individua 

(UFt&ds ar 0 &;Invested in Joint Name 
or  ar P Community Propert@) 

Print Residential Address: Print Residential Telephone Number: 
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tor Is PARTNERSHIP, G , TRUST OR QT 

ion, 

Print Name of Authorized Representa rizsd Representative 

Print Residential Address ;of Investor: Residential Tdqhono Nu 

ACCEPTANCE 

soription 
? 

TRI-CORE COMPANLES, LLC 
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EXHIBIT 1 
INVESTOR STATUS 

(Please indicate by providing your initials next to the appropriate category in which the 
undersigned is included, and if the undersigned is an Accredited Investor, check the 
appropriate category of Accredited Investors in which the undersigned is an entity). 

initials A, “Nonaccredited Investor”. The undersigned does not 
meet the defrnition of an “Accredited Investor” as defined 
herein below; 

initials B. “Accredited Investor”. The undersigned is an Accredited 
Investor as defined below (check applicable box) : 

01. Any natural person whose individual net worth, or joint net worth 
with that person’s spouse, at the time of his purchase exceeds One Million 
($1,000,000) Dollars; 

Any natural person who had an individual income in excess of 
Two Hundred Thousand ($200,000) Dollars in each of the two most recent years, or 
joint income with that person’s spouse in excess of Three Hundred Thousand 
($300,000) Dollars in each of those years and has a reasonable expectation of reaching 
the same income level in the current year; 

02. 

03. Any bank as defined in Section 3(a)(2) of the Act, or any savings 
and loan association or other institution as defined in Section 3(a)(S)(A) of the Act, 
whether acting in its individual or fiduciary capacity; any broker or dealer registered 
pursuant to Section 15 of the Securities Exchange Act of 1934; any insurance 
company as defmed in Section 2(a)(13) of the Act; any investment company registered 
under the Investment Company Act of 1940 or a business development company, as 
defined in Section 2(a)(48) of that Act; any Small Business Investment Company 
licensed by the U. S. Small Business Administration under Section 301(c) or (d) of the 
Small Business Investment Act of 1958; any plan established and maintained by a 
state, its political subdivisions or any agency or instrumentality of a state or its 
political subdivisions, for the benefits of its employees if such plan has total assets in 
excess of Five Million ($5,000,000) Dollars; any employee benefit plan within the 
meaning of the Employee Retirement Income Security Act of 1974, if the investment 
decision is made by a plan fiduciary, (as defined in Section 3(21) of such Act, which is 
either a bank, savings and loan association, insurance company or registered 
investment adviser) or if the employee benefit plan has total assets in excess of Five 
Million ($5,000,000] Dollars if a self-directed plan, with investment decisions made 
solely by persons that are accredited investors; 

0 4 .  Any private business development company (as defined in Section 
202(a)(22) of the Investment Advisers Act of 1940); 
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05, Any organization described in Section 501(c)(3) of the Internal 
Revenue Code, corporation, Massachusetts or similar business trust, or partnership, 
not formed for the specific purpose of acquiring the securities offered with total assets 
in excess of Five Million ($S,OOO,OOO] Dollars; 

< ,  

0 6 .  Any director, executive officer or general partner of the issuer of 
the securities being offered or sold, or any director, executive officer, or general 
partner of a general partner of that issuer; 

07. Any trust, with total assets in excess of Five Million 
($5,000,000)Dollars, not formed for the specific purpose of acquiring the securities 
offered, whose purchase is directed by a sophisticated person as described in Rule 
506(b)(2)(ii); and 

08.' Any entity in which all of the equity owners are Accredited 
Investors. 

NOTE: Entities (a) which are formed for the purpose of investing in the 
Company, or (b) the equity owners of which have contributed additional capital 
for the purpose of investing in the Company, shall be "looked through" and each 
equity owner must meet the definition of an accredited investor in any of 
paragraphs 1, 2, 3, 4, 5,  6 or 7 above and will be treated as a separate subscriber 
who must meet all suitability requirements. 

* If this box is checked, please indicate on a separate schedule to be attached hereto, the category 
of Accredited Investor in which each equity owner of such entity is included. 
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EXHIBIT B 

PROMISSORY NOTE 

i 

i 

THIS NOTE HAS BEEN MADE FOR INVESTMENT PURPOSES ONLY AND NOT 
WITH A VIEW TO OR FOR SALE tN CONNECTION WITH THE DISTRIBUTION 
THEREOF AND HAS NOT BEEN WGISTEYWD UNDER THE SECURITIES ACT OF 
1933, AS AMENDED (THE “ACT”). THIS NOTE MAY NOT BE SOLD, 
TRANSFERRED, OR ASSIGNED (“TRANSFER”) UNLESS IT IS SUBSEQUENTLY 
REQISTEFWD OR AN EXEMPTION FROM SUCH REGISTRATION IS AVAILABLE 
AND THE MAKER CONSENTS IN WRITING TO SUCH TRANSFER. 

Tri-Core Companies, LLC, an Arizona Limited Liability Company, with offices 
at 8840 E. Chaparral Road, Suite 150, Scottsdale, A2 85250 (the “Maker”), for value 
received, promises to pay to the Individual and/or legal entity designated in this Note 
as the “HOLDER,” the principal sum of ~10,000.00 Dollars with a rate of return of 
sixty percent (60%) compounded annually. Interest shall be due and payable at  
maturity and based on the commencement date of the Note. The entire Principal shall 
be due and payable to the Holder no later than twenty-four (24) months from the 
Commencement Date. The principal and any interest due on said principal may be 
prepaid at the sole discretion of the Company, without a prepayment penalty or 
premium at any time. The Company reserves the right to extend the maturity for an 
additional twelve (12) months at the annual rate of return of sixty (60%) percent if for reasons 
beyond the Company’s control, such as labor strikes or shortness of building 
materials, the abovementioned maturity date cannot be met. If the Company elects this 
option, the maturity date would be extended up to an additional twelve months from the above 
noted maturity date. 

1, NOTES 

This Note in the principal amount of Ten Thousand ($10,000) Dollars per Note, or any 
fractional amounts, is offered for sale by the Maker, pursuant to that certain “Private 
Placement MemorandumJJ dated March 1, 2008. The Note shall be senior debt of the 
Maker and secured by the property. 

2. EVENTS OF DEFAULT 

A default shall be defined as one or more of the following events (“Event of Default”) 
occurring and continuing: 

(a) The Malrer shall fail to pay any interest payment on this Note 
when due for a period of thirty (30) days after notice of such default has 
been sent by the Holder to the Maker. 

(b) The Maker shall dissolve or terminate the existence of the Maker. 

I 
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(c) The Malcer shall file a petition in bankruptcy, make an assignment 
for the benefit of its creditors, or consent to or acquiesce in the 
appointment of a receiver for all or substantially all of its property, or a 
petition for the appointment of a receiver shall be filed against the Maker 
and remain unstayed for at least ninety (90) days. 

i 

I 

Upon the occurrence of an Event of Default, the Holder of this Note may, by written 
notice to the Malcer, declare the unpaid principal amount and all accrued interest of 
the Note immediately due and payable, 

3. SECURITY FOR PAYMENT OF THE NOTE(S) 

The Note(s) offered by the MAKER are secured by future land purchase. 

4, COMMENCEMENT DATE OF THE NOTE 

The Commencement Date of the Note shall be the “Effective Date,” as defined in that 
certain “Subscription Agreement” attached as Exhibit A to the Private Placement 
Memorandum. 

5 ,  STATUS OF HOLDER 

The Maker may treat the Holder of this Note as the absolute owner of this Note for the 
purpose of making payments of principal or interest and for aIl other purposes, and 
shall not be affected by any notice to the contrary, unless the Maker so consents in 
writing. 

6, SECURITIES ACT RESTRICTIONS 

This Note has not been registered for sale under the Act. This Note may not be sold, 
offered for sale, pledged, assigned or otherwise disposed of, unless certain conditions 
are satisfied, as more fully set forth in the Subscription Agreement. 

7, ATTORNEYS’ FEES 

The prevailing party in an action to enforce this Note shall be entitled to reasonable 
attorneys’ fees, costs, and collection expense. 

8. MISCELLANEOUS. 

(a) Successors and Assigns. The Holder may not assign, transfer, or sell 
this Note to any party without the express written consent of the Maker. This 
Note shall be binding upon and shall inure to the benefit of the parties, their 
successors and, subject to the above limitation, their assigns, and shall not be 
enforceable by any third party. 

(bf Entire Agreement, This Note contains all oral and written agreements, 
representations and arrangements between the parties with respect to its 
subject matter, and no representations or warranties are made or implied, 
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EXHIBIT C 

Tri-Core Companies, LLC 

Investor Suitability Questionnaire 

To: Prospective purchasers of Promissory Notes (the “Notes”) offered by Tri-Core Companies, LLC 
(the “Company”), 

The Purpose of this Questionnaire is to solicit certain information regarding your financial status 
to determine whether you are an “Accredited Investor,” as defined under applicable federal and 
state securities laws, and otherwise meet the suitability criteria established by the Company for 
purchasing Notes. This ques~onnaire is not an offer to self securities. 

Your answers will be kept as confidential as possible. You agree, however, that this 
Questionnaire may be shown to such persons as the Company deems appropriate to determine 
your eligibility as an Accredited Investor or to ascertain your general suitability for investing in 
the Notes. 

Please answer all quesfions completely and execute the signature page 

A. Personal 

1. FullName: C X M F ~  hL I- 

4. Where are you registered to vote (County & State)? 

5. Your driver’s license is issued by the following state: A /:2om=l 

v w  E 
/ 

6. Other Residences or Contacts: Please identlfy any other state where you own a residence, are 
registered to vote, pay income taxes, hold a driver’s license, or have any other contacts, and describe 
your connection with such state: 

II correspondence to: 

Residential Address [as set forfh in item A-21 

(2) - Business Address [as set forth in item &?(a)] 
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9. Country of Citizenship: /2$A 

11. €-Mail Address: ,’n75m)c..Sp l e k 4  

B. Occupations and Income 

I. Occupation: A4 tichi A P 4 yht, hrc yL /e Zd, ;/,b /7 

(a) Business Address: 

2, Gross income during each of the last two y rs exceeded: 

(?> - $25,000 (3) d 0 , o o o  

(2) - $1 00,000 (4) - $200,000 

3. Joint gross income with spouse the last two years exceeded $300,000. 

(1) - Yes (3)- Not Applicable 

4. Estimated gross income during 

(1 1 - $25,000 
(2) - $1 00,000 (4) - $200,000 

5. Estimated joint gross income with spouse during current year exceeds $300,000. 

(1) - Yes (2) (3)- Not Applicable 

C. NetWorth 

1. Current net worth or joint net worth with spouse (note that “net worth” includes all of the assets 
owned by you and your spouse in excess of total liabilities, including the fair market value, less any 
mortgage ’f your principal residence.) 

$50,000-$100,000 (2) - 51 00,000-$250,000 (3) - $250,000-$500,000 
(5) - $750,000-$1,000,000 (6) over $1,000,000 

(1 1 ap 
(4) - $500,000-$750,000 
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2. Current value of liquid assets (cash, freely marketable securities, cash surrender value of life insurance 
icient to provide for current needs and possible 

personal contingencies: 
policies, and other items easily convertible 

(1 1- Yes 

D. Affiliation with the Company 

Are you a director or executive 

(1 1- Yes 

E. Investment Percentage of Net Worth 

If you expect to invest at least $100,000 in Notes, does your total purchase price exceed 10% of 
your net worth at the time of sale, or joint net worth with your spouse? 

(1)- Yes (2)- NO 

F. Consistent Investment Strategy 

with your overall investment strategy? 

(1 )- (2)- No 

G. Prospective Investor's Representations 

The information contained in this Questionnaire is true and complete, and the undersigned 
understands that the Company and its counsel will rely on such information for the purpose of complying 
with all applicable securities laws as discussed above. The undersigned agrees to notify the Company 
promptly of any change in the foregoing information which may occur prior to any purchase by the 
undersigned of securities from the Company. 

S i g n t e  n 

- 
$ade as joint tenanis or as ienants in common) 

Date: /3/3/4 

Date: I 1!/310$ 
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EXHIBIT D 

TRI-CORE COMPANIES, LLC BUSINESS PLAN 

I 

Mission Statement 
The mission of Tri-Core Companies, LLC (the Company) is to purchase virgin beachfront land on the Gulf 
of California (Sea of Cortez), Sonora, Mexico for either resale or for development. 

The specific location the Company has concentrated on is between E l  Golfo de Santa Clara on the north 
and Puerto PeBasco (Rocky Point) on the south. This is a distance of about 80 miles and was chosen 
because of the access the new Coastal Highway has afforded this area. Prior to the new highway, this 
area was inaccessible except by rugged four-wheel-drive vehicles. The highway will make thls area 
accessible by automobile for millions of visitors and buyers from the United States. 

The Company betieves that there will be a major increase in demand for property in this area with the 
completion of the highway. The highway Is currently over three-quarters complete and only a 15-mile 
portion of the center section remains to  be compfeted. This section is scheduled for completion by the 
end of Spring 2008. 

Business Operations 
Omriersliip mrl Eniployces: 
The Company is intended to be a very competitive, highly motivated company with a small number of 
select key employees. The majority of the day to day responsibilities, planning and development tasks 
will be performed by the principal/managing partners. All other tasks that cannot be performed on 
behalf of the company by principals or employees will be done by hired contract services. An example 
of a hired contract service would be accounting. 

Jason Todd Mogler - President and Principal 

Mr. Mogler is a principal partner in Tri-Core Companies LLC, Tri-Core Business Development LLC, Tri- 
Core 8usiness Development 2 LLC, and Tri-Core Lending, Inc., as welt as the President of MyCreditStore 
dba Lendersquare, Inc. which has been a profitable business since 1997. 

Mr. Mogler has an impressive academic resume a t  Arizona State University where he holds a Bachelor of 
Science degree with a major in marketing and a minor in psychology. His master studies with 
Thunderbird American Graduate School of International Management give him an international 
understanding of business strategies and marketing position. His practical work experience as the 
Director of Construction Lending for the Royal Bank of Canada glves him thorough knowledge of 
construction lending and banklng operations. 

i 
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Mr. Mogler has a very long reputation for honest business practices and fair dealings with all people 
both personally and professionally. 

Vince Gibbons - Vice-President, Principal, and Director of Development & Engineering 

Mr. Gibbons has over 22 years of civil engineering experience domestically and internationally. His 
expertise encompasses due diligence, master planning, feasibility studies, design and contract document 
preparation for private development, commercial, water, transportation, airport, flood control, storm 
drain, and sewer projects. Additional professional skills include total project management, design build, 
construction management, shop drawing review, inspection, cost estimates, and budget and schedule 
control. Mr. Gibbons is proficient in managing multi-disciplined teams and large projects for private 
developers and public agencies, as well as smaller more detailed oriented projects. He has earned a 
reputation for being quality conscious, and for “going the extra mile” to complete projects on time and 
within budget. He has worked on a wide variety of projects In the states of Arizona, Utah, Colorado, 
Nevada, and New Mexico, and in the countries of Panama and Mexico, and is very familiar with the 
requirements and criteria of each associated governing entity. This broad experience has provided him 
with an extensive base of knowledge that allows him to develop innovative and cost effective solutions 
for a myriad of situations. 

Mr. Gibbons has owned and operated Tri-Core Engineering for over 9 years. Tri-Core Engineering 
currently has offices in Arizona, Colorado, and Nevada and is registered in Panama. With a staff of 
highIy qualified and diversified individuals and professionals, Tri-Core Engineering has the ability to offer 
i ts clients a wide range of services and expertise. Mr. Gibbons functions as owner, president, and 
project manager of various endeavors. He and his staff are committed to ensuring that every project is 
completed to  the highest level of accuracy and completeness, and that each client is provided with the 
individual attention and service they require. 

Tri-Core Engineering‘s expertise encompasses: 

0 Agency coordination & Negotiations 
Assu ra nce/Qua I it y Con t ro I 

0 Budget & Schedule Control 
Contractor bidding and negotiations 

0 Construction oversight & management 
0 Coordination of sub-consultants 

Design layout 

Drainage plans 
0 Major Roadway design 

Master plan document creation 

Pro-forma cost estimates 

Prelirnlnary lot layout and final plat 
design 
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Tri-Core Engineering is known nationally and internationally for their civil engineering expertise, as welf 
as their diversity of work on master planned communities. Samplings of their national and international 
projects include the following: 

El Rio Country Club - Mohave County, Arizona. 

Trl-Core Engineering was the engineering firm of record for this 640-acre master-planned 
residential golf community in Mohave County, Arizona, This community consists of an 18-hole 
championship golf course, gated entrances, commercial areas, restaurants, spacious clubhouse 
facilities, and community swimming pools and spas. 

Eagle View Subdlvision - Kingman, Arizona. 

Tri-Core Engineerlng was the engineering firm of record for this 113-acre master-planned 
residential community in Kingman, Arizona. 

Villages a t  Loreto Bay, Master Planned Development - loreto, Mexico. 

Tri-Core Engineering was the engineering firm of record for this 10,000-acre development. This 
project is in the construction stage, with over $300 million in sales. 

Colonias de Cardenas, Master Planned Community - Panama City, Panama, 

Tri-Core Engineering was the engineering firm for the Panama Railroad Company for their 
Colonias de Cardenas development, a 2,500-acre Master Planned Community. The project is 
currently at  the permit stage. 

Punta Delfin, Enchantment of MtSxico - Sea of Cortez, Sonora, MBxlco. 

Mr. Gibbons is both a partner and the engineer of record responsible for the engineering aspect 
of this development. He is also involved in all aspects of the development process for this high- 
end master planned community. This community consists of a 790-acre seaside residential golf 
development and marina, as well as a five-star resort hotel, This project is in the permit stage. 

Jim Hinkeldey - Vice-president and Principal 

Jim Hinkeldey possesses thirty-five years of banking and financial experience including portfolio 
management, joint venture management, and all aspects of the mortgage banking profession for select 
regional New York banks. 

Mr, Hinkeldey headed the Joint Venture division a t  Richmond Hilt Savings Bank in New York. He was 
responsible for land acquisition through project conclusion whlch included the delivery of completed 
developments in a timely and cost efficient, profitable manner. 
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Mr. Hinkeldey also managed a mortgaged backed portfolio. He successfully rearranged the structure of 
the portfolio to meet asset/lfabllity re-pricing demands. His concept creation resulted in a portfolio that 
meet re-pricing sensitivity models while delivering positive bottom line results. 

Mr, Hinkeldey's business philosophy is based on total enterprise engagement, accountability, and the 
deliverability of profitable projects. Mr. Hinkefdey's philosophy is that the client and his investment or 
requirements come first and are paramount to each success. 

Mr. Hinkeldey's educational background consists of a degree in Banking and Money Management from 
Adelphi University, Long Island, New York, He also holds a three year specialized degree in real estate 
flnance from the Mortgage Bankers of America which he received at  Northwestern University. He 
attended numerous programs for finance, real estate, and management a t  New York University and 
Wharton Business School. 

The management team may be further developed and expanded with qualified and experienced 
executives, professionals and consultants, as the Company matures and grows. 

Market Knowledge and the Property 
K~iowlerlge of the Marketplace: 
The Principals of the Company have been active in real estate and Mexico for several years and consider 
the €1 Golfo/Rocky Point market one of the (if not the most) active markets in all of Mexico for 
development and potential upside investment. 

The El  Golf0 area was chosen for the Company's purchases due to its potential appreciation. Some of 
the drlving factors that influenced this decision were: 

. The new Coastal Highway; 

0 Its close proximity to the United States markets (one hour drive from the Border of US/Mexico); 

0 Its location on a beautiful, pristine, major body of water; 

The quality of the sand beaches ; 

The scenic mountain views of the Baja Peninsula; 

The opening of the area by the construction of the Coastal Highway from the US/Mexico border 
300 miles to the south along the coast of the Sea of Cortez to Guaymas, Mexico, a major 
seaport; 

The $50 milfion dollar international airport under construction a t  Rocky Point that wilt 
accommodate all types of passenger planes. The first runway is completed and the balance is to 
be completed by 2008. 
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I Due to topography, the northerly portion of the site contains a mid-rise condominium building. The 

center portion of the site is gently sloping and will contain the staggered water view lots. The southern 
I beachfront portion of the site contains six beachfront lots, along with a beachfront pool and beach club, 

Due to the carefully chosen staggered lot placement, all villas and condominium units will enjoy I 

beautiful views of the Sea of Cortez and the mountains of the Baja Peninsula. 

~ 

Villa lots will be approximately 6,500 square feet in size and the Villas will range in size from 2,400 to 
2,600 square feet. The condominium units will be approximately 1,500 square feet with larger units 
located on the top floors. The six prime waterfront lots will be on the beach - affording wonderful views 
for miles in each direction and easy water and beach access. The development will provide all the 
amenities associated with a destination development. 

I 

Business Gods 
In early 2008, we will be contracting for the necessary survey, topographical map, and environmental 
studies required for the permitting stage. In addition, we wilt proceed with the concession for the 
“Federal Zone” so that we may have exclusive use of the 20 meters adjacent to  the “high water mark” 
that is currently controlted by the Mexican Government. This is an important concession and we are 
proceeding forward. 

After preliminary discussions with utility suppliers, it is the Company‘s belief that the use of self- 
contained utilities are in the best interest of the development. Permits for these utilities will be sought 
from the municipality of San Luis (the governing entity), in conjunction with our partners. 

During the early part O f  2008, the Company‘s primary focus will be on the preparation of the site pian, 

finalizing the preliminary plans in accordance with site reports. 
I all required studies, and the gathering of bids for utilitles. It is anticipated that by mid-2008, we will be 

Once the final tayout has been concluded, talks with local developers, investors, and realtors in Mexico 
and the United States will commence, It is the intention that the Company will be in a position to move 
quickly and efflclently to either sell individual lots or sell the development- The Company foresees the 
actual sale of the parcels occurring in mid-year 2009. 

, To ensure further success, the Company will continue to focus on the development of strong 
relationships with key property professionals (realtors, agents, financial institutions, law firms, bullding 
contractors and suppliers, etc.). While we presently enjoy a good working relationship with several 
governmental agencies, we will also be working quite diligently throughout the entire developmental 
process to further strengthen and expand our relationships with governmental agencies and political 
entities. Since we also understand and respect the Mexican culture, we foresee no obstacle in achieving 
a strong and favorable relationship with the governing authorities. 
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El Golfo / Rocky Point - General Economic and Area Information: 
The Colorado River forms the state line between Arizona, Cafifornia, and Nevada, and continues 
southerly to the Sea of Cortez. Along its entire length, it is a major recreation / boating area for Arizona, 
Nevada, and Southern California in the spring and summer, as well as a perfect destination for 
"Snowbirds" in the winter - creating a year-round demand for the entire area. 

Historically, neighboring Rocky Point has been a major recreational area for Phoenix and Tucson, 
Arizona, The drive time to Rocky Point has been about four-plus hours from Phoenix, making it a very 
easy weekend vacation spot. There have been many new high and mid-rise condominium units built in 
the Sandy Beach neighborhood of Rocky Point within the past few years. These are well-designed and 
constructed developments with many beachfront amenities. These units have generally sofd for 
$300,000 to over $1,500,000, primarily to U.S. residents. 

El Golfo is about 25 miles east of Rocky Point. The El Golfo area is near the northern end of the Sea of 
Cortez and is well protected from adverse weather. Consequently, the waters are generally calm. El 
Golfo is a picturesque fishing village with long, wide, sandy beaches, The fishermen launch their boats 
from the sandy beaches directly to the water. There is at present one paved road that ends a t  E l  Golfo. 

The new Coastal Highway will make the drive between El Golfo and Rocky Point less than 30 minutes. 
Accordingly, this whole area between Rocky Point and El Golfo is poised to undergo extensive real estate 
development. In anticipation of this future growth, a new major border crossing facility is planned for 
San Luis to help relieve congestion a t  the present in-town facility. The number of inspection lanes will 
increase from five to sixteen, and will consequently decrease the time for crossing the border. 

For the first time, large U.S. markets from California, Nevada, and Western Arizona.will be within a 
reasonable drivlng distance. As an example, the Southern California market will have i t s  driving time 
reduced from approximately eight hours to just around four hours. There are many resort areas of 
Mexico with extensive development taking place, however, there are only limited areas on the calm 
waters of the Sea of Cortez that have good driving access from the United States. 

The new highway is the driving force that has dramatically changed access to this area. It is the 
Company's belief that since prime oceanfront land in this area's acreage is limited, the demand for this 
property will be strong. This belief is further strengthened by its aggressive promotton of Relaxante to 
the new markets of California, Nevada, and Western Arizona. 
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Proforma 
Parcel 47 
Fro Forma - 26.75 acre (10.84 Ha.) 

Safe Project to a Developer 

March 2008 

REVENUE 

Sales Price Developer 

Total Revenue 

Finder’s Fee 

Total Net Revenue 

4% 

$14,200,000 

$14,200,000 

EXPENSES 

ON-SITE WORK 

Mass Excavation Fill & Grading 

Gated Entryway 

Perimeter Wall 

Total Onsite Work 

S O R  COSTS -GENERAL, 
ADMINISTRATIVE & LEGAL 
Administrative (Taxes, permits & Licensing) 

NATAWA Bond 

Legal 

Total General Expenses 

GENERAL PROJECT EXPENSES 

Project Master Plan 

Engineering 

Boundary and Topographic Survey 
Concept Approval, Zoning, Environmental 

Total General Project Expenses 

TOTAL EXPENSES 

Project Contingency 

Prlncipal and Interest 

Total Expenses, Contingency, and 
Interest 

Net Income 

$200,000 

$25,000 

$100,000 

$325,000 

$50,000 

$200,000 

$tQ0,000 

$354000 

$80,000 

$50,000 

$20,000 

$130,000 

$280,000 

$1,061,500 
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Parcel 47 

Fro Forma - 26.75 acre (10.84 Ha,) 

Vertical on Condos, Vertical on Villas 

March 2008 TOTALS 

#of Units Unit Prlce/Cost / Unit Total 
Slze S.F. Sales/Cost 

UNITS 

Condo Tower Units 

Ocean View Vlllas 

REVENUE 

Condo Tower Units 

Ocean View Villas 

178 

$300,000 $42,000,000 

$1,3001000 $491400,000 

Total Revenue $g1,40o,aoo 

INFRASTUCTURE TAKE-OUTS 

NATAWA ($30k x 178 Units) 

SALES COMMISSIONS 

Sales Comrnfssions 
Total Sales Commissions 

6% 

Total Net Revenue $80,576,000 

PROJECT ACQUlSlTfON $14,200,000 

AMENITIES CONSTRUCTION 

Landscape and Irrigation System $80,000 

Beach Club $1,000,000 

18- Hole Putting Course $500,000 

Construction Office $215,000 

Total Amenities $1,890,000 

Grading $951000 

I 
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Vertical (Contlnued) #of Units Unit PricelCost I Unit Total 
Size S.F. SaleslCost 

Construction 140 

Architectural (4% of construction costs) 

Total Condomlnlums 

Ocean View Villas 

Construction 38 
Architectural (4% of construction costs) 

Total Ocean ViewVillas 

Son COSTS - GENERAL, ADMINISTRATIVE & LEGAL 

4dmlnistratlve (Taxes, Permits & 
Licensing) 
kcountlng 

Legal 

rotal General Expenses 

MARKETING 

nitial Launch 

Marketing (% of gross sale! 

rota1 Marketing 

iENERAL PROJECT EXPENSES 

:onstruction Camp 

Temporary Utilitles (Power, Sewerwater) 

6unk House (4 people per room) 50 

Mess Hail 

vledicai Operating Cost ($5,000 per month) 

iecurlty (Temporary) 

;atehouse 

rmployee Housing 

>ffsite (Scottsdale 3,00osf, @ $3 sf 4 yrs) 

Iffsite (San Diego 2,00osf, I@ $3 sf 4yrs) 

Iffsite (Rocky Point 2,00osf, @ $3 sf 4yrs) 

'emporary Sales Office 

;ales Off ice 

ob Supervision & Coordination 

'otal General Project Expenses 

'OTAL EXPENSES 

1,500 110 

4.0% 

2,500 125 

4.0% 

5% 

200 540 
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Plans To Designate 400M Pesos To Roads, EIectrldty, and Water During 2008 

Funding expands to support three main infrastructure projects 

(h ttp://defren te.puerto-penasco.com/editions/452/003. h tml) 

Press Bulletin 
Issue #452 

With a projected investment of 400 million pesos ("S36.8M USI)) the Director of Public Works is 
planning to continue during 2008 the integral project of city paving and electrification and water supply 
to the new neighborhoods - as well as enlarge the city's drainage network to improve the city's image. 

Marco David Rangel Lopez, director of the afore mentioned office, said that it cannot be doubted that 
among the priorities of Mayor Heriberto Renteria Sanchez is the unprecedented Paving Works Project, 
for which he is obtaining a package of Federal Government resources around 100 million pesos ("$9.2M 
USD). 

Rangel lopez said that they want to continue with the pavement work on another 20 avenues and 
boulevards, covering a surface of more than 700 thousand square meters, in addition to the package of 
streets repaired during this past year. If this project is accomplished in full, the percentage of paved 
streets in our city will rise from 18% to 40%. 

Moreover within the projects for 2008, the Director of Public Works mentioned that they will include 
the installation of the drainage network for the northwest sector of the city with and investment close 

to 60 million pesos ("$5.5M USD). 

At the same time they will work on the construction and maintenance of 
sidewalks a t  the main boulevards and avenues, not forgetting the purpose 
of improving the image of the old harbor sector where financial resources 
are designated for around 90 million pesos of improvements ("$8.3M 
USD) according with the executive plan approved by the city council. 

To continue with the electrificatlon in the New PeHasco and San Rafael 
neighborhoods, it is an investment of at least 1s million pesos ("$1.38M USD) is designated for 2008, 
and it 1s also planned to attend to the delayed work on the water supply and they will also program to 
provide basic services. 

He added that among the plans and projects for this year are actions for benefit of schools with the 
construction of classrooms, fences, tile roofs and to  attend several requests channeled through the 
Sonorense Program of Social Participation (PASOS) and the Direction of Social Development. 
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He also added that currently they have a work plan with more than 200 projects of pavement works, 
urban improvement, basic services, schools and religious centers, that will be accomplished according 
with the flow of the municipal resources as well as with the resources assigned from the state and 
federal governments - and in some cases with assistance from credit entities. 

CANACO Reports A Good 2007, Optimistic Forecast For. 2008 

Border Governor's Conference, Tourism, Development All Bode Well For PeAasco In 2008, Says 
CANACO 

(http://defrente.puerto-penasco.com/editions/451/002.html) 

By Ivan Bravo Lopez 
Issue #451 

Even though the last month of the year suffered a significant decrease in many commercial areas, 
CANACO (Camara Nacional de Comercio de la Ciudad de Mexico - Mexico's System of local Chambers of 
Commerce and Development) managed to close out a good year according to i t s  director Arturo 
Rodriguez Rico. CANACO met their goals and more, as evidenced by the meeting of the border state 
governors, which was seen as a huge success. 

Arturo Rodriguez Rlco, President of the National Chamber of Commerce (CANACO) said that despite the 
economic recession suffered by the US, many associates of CANACO with business interests are closing 
out the year very well. That is due the fact that December is the month with the blggest increase in 
sales. 

"It was a positive year for the growth and development of the economy of Puerto Pehasco; we were the 
hosts of the most important event in the history of this port, the meeting of the border state governors. 
It was a huge success and received publicity worldwide, publicity that would have cost the Chamber of 
Commerce millions of pesos but was completely free. Its results wilt hopefully be noticeable in 2008 and 
2009," he said. 

The president of CANACO said that many State Programs came to Puerto Peilasco and accomplished 
important improvements. Authorities from SEDESOL (Mexico's Secretariat of Social Development) and 
PASOS have constantly visited our port to support and encourage the associated merchants of CANACO. 

"Guatimoc Iberri Gonzalez and 'Chito' Celaya have repeatedly visited us and they have brought 
important projects to Puerto PeFlasco that are already underway, which shows that the State Authorities 
care about those who live and own businesses here," he said. 

, 
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"There are many projects in Puerto PeRasco that were already in place as welt as new ones. Although 
some have not yet started, we are taking full advantage of those already here which will help the chance 
of further improvements next year," said Arturo Rodriguez Rico. 

He also pointed out that cross-border traffic is expected to only will rise in the upcoming years and that 
that will bring other economic benefits, as the economic structure in the port depends mostly on 
tourism. 

"Puerto PeAasco depends on tourism, and with the opening of the new international airport and with 
the improvements at  the border crossings, CANACO i s  expecting an economic boom to take place. In 
past years and in 2007 we expected tourism malnly from Arizona. But with the new infrastructure next 
year we expect tourists from California and Colorado, as well as people that will come by air on new 
commercial flights, So we are expecting a sudden increase to  the economy since Puerto PeAasco is an 
excellent destination," said the president of CANACO. 

He also added that due to the stop of the developers, the last months of the year were economically 
weak, but that the economy typically comes back to normality beginning with the first trimester of the 
year. A few U.S. holidays are coming up that brings surges of tourists who prefer to come to Puerto 
Pefiasco for their vacations. He also commented that the 'snowbirds' -the seasonal visitors from 
outside the Southwest regions - are starting to arrive to this port early this year, and with them the 
associates of CANACO will benefit. 

70 finalize, Arturo Rodriguez Rico said that there are more than 300 members associated with CANACO, 
and that next year they will look for more members to join the Chamber to help strengthen and create 
newer and better programs. 

Peiiasco Maintains Strong Flow Of Tourism 
Real Estate Crisis Believed to Have Already Hit Bottom 

(http://www. visitrockypoint. com/?p=2900) 

Despite the undeniable a negative effects of the economic downturn in the United States, Which has 
already hit bottom, throughout 2007 Puerto PeAasco maintained a high rate of tourism and sustains a 
clear upward tendency, revealed Epifanio Salido Pavlovich, head of the Sonora Commission on the 
Promotion of Tourism. 

Salido Pavlovich detailed that by the end of the year, foreign tourism had increased by nearly ll%, 
topping out a t  1,700,000 visitors, 80% of these from Arizona. Likewise, national tourism increased by 
14% totaling more than 400,000 visitors. Therefore, reports for 2007 registered a grand total of 2.1 
million tourists to the area. 
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The tourism official remarked that although there remain many challenges to address, the city's 
potential continues to be positive and the area is still the star destination in Sonora. He added that the 
state and municipal governments are jointly working on efforts to focus on areas that are lacking. 

- 3  

Salido Pavlovich stated that in 2008 they will have to generate concrete solutions in the areas of 
housing, potable water and others of  basic infrastructures brought on by the same "boom" in tourism. 

He stated that the 2007 economic downturn and real estate crisis in the United States had a strong 
impact on PeAasco. However, he stated, this is something that has already hit bottom and now phase of 
recuperation can be expected. 

He believes that by mid-2008 the economic crisis will have passed, and added that till now this has not 
caused the withdrawal of investments from the port. 

The coordinator for the Sonora Commission on the Promotion of Tourism remarked that, despite 
everything, the annual average for Puerto Pefiasco has been favorable. He added that though there was 
a slowdown in investment, the flow of tourism did not drop; to the contrary, this remained a t  high 
levels, 

He reiterated that the crisis has already hit bottom and period of recuperation has begun. He expects 
that this will positively impact the city as the shining northwestern part of the country in the area of 
tourism. 

I "  

OWNING REAL ESTATE IN ROCKY POINT 
From the "Real Estate Guide Rocky Point': lanuary 2008 

(h ttp://www. atrockypoint. com/article-owning-real_es tate-in-rocky-poin t) 

"Real estate in Rocky Point has been a flourishing business for the past ten years ..." 
Imagine the joys of a winter home that makes you money whenever you are not staying in it. This kind 
of place would be beautifuf to visit, comfortable and easy to live in, and ready for you whenever you 
want because it would be yours. A timeshare cannot offer you al l  of that no matter how desirable the 
location, since it can be difficult to get the time slots that you want and even harder during peak 
vacation time. A timeshare cannot give you everything you need to have the perfect getaway whenever 
you want, but a condo in a place like Rocky Point, Mexico can. 

Rocky Point, also known as Puerto Pefiasco, is one of the most incredible real estate locations in Mexico. 
Invest in Mexico and you can retire to your beachfront condo whenever you wish to enjoy days filled 
with sun, sand, golfing, fishing, and anything else you could desire from an ocean side paradise. Your 
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oceanfront/ Ocean view home or condo will be waiting for your return whenever you are away, and you 
will surely wish to retire to Rocky Point's idyllic setting after spending vacation after vacation in sunny 
bliss. Owning Real Estate in this growing market can also be a greatly profitable adventure. The typical 
American has only two to four weeks of vacation time per year, and for the other forty eight weeks, your 
vacation property would normally sit empty, awaiting you. To keep your property on the Sea of Cortez 
working for you, hire a locai property management company like Oceano Rentals or Sea Side 
Reservations, to  keep your place looking fresh and lovely and rent your condo out as a vacation rental to 
others looking to enjoy the wonders of Rocky Point. 

Real estate in Rocky Point has been a flourishing business for the past ten years because of the high 
profitability and constantly increasing prices of the local properties. Even just a couple of years of 
property ownership could translate into blg money for Interested investors, and getting a great vacation 
home that pays for itself is  no small benefit either, You may become so enamored with your property in 
Rocky Point that you will not be wllling to sell it!  Current market conditions are definitely in favor of 
those who want to purchase, so do your research, hire a certified agent to  guide you through the 
process and start looking a t  potential ocean side properties. 

Owning real estate in this lovely tourist destination means living in the lap of luxury, The beautiful and 
luxurious condominium projects and other properties In thls city are made for the comfort and delight 
of their residents, even short term residents like yourself. Glance out the window of your condo and 
watch the dolphins and play In the tranqul! waters of the Sea of Cortez. Enjoy sunshine on the beach or 
adventures beneath the waves, and fall in love with this incredible location. Your investment property 
may be just waiting for you in sunny Mexico and now is the time to make the smart move that you have 
been dreaming of. Take advantage of current market conditions, and invest now! 

Investing in a condominium in Rocky Point could be a smart investment choice for those who are looking 
to invest in Mexico. You will have a vacation home to enjoy only 60 miles south of the US border, and 
be able to enjoy the beautiful Sea of Cortez on your future vacations. Potentially you could be able to 
resell the condo for a great profit in a few years, if you don't decide to retire to Mexico entirely. With all 
of these incredible benefits, what could be better? 
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